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PART |
ITEM 1 - BUSINESS

The Buckle, Inc. (the "Company") is a retailer ofdium to better priced casual apparel for fashmmscious young men and women. As of
February 1, 1997, the Company operated 181 reétagsin 22 states throughout the central UnitedeStunder the names "Brass Buckle"
"The Buckle." The Company markets a wide seleatbmostly brand name casual apparel, includingrdenother casual bottoms, tops,
sportswear, outerwear, accessories, and shoe<drmeany emphasizes personalized attention to #®mers and provides individual
customer services such as free alterations, ffee/tapping, easy layaways and a frequent shopggram. Most stores are located in
regional, high-traffic shopping malls, and thistie Company's strategy for future expansion. Alhef Company's central office functions,
including purchasing, pricing, advertising and ilsttion, are controlled from its headquarters distribution center in Kearney, Nebraska.

Incorporated in Nebraska in 1948, the Company conoee business under the name Mills Clothing, lmconventional men's clothing store
with only one location. In 1967, a second storelarthe trade name Brass Buckle, was purchaseke learly 1970s, the store image char
to that of a jeans store, with a wide selectiodafims and shirts. The first branch store was agpp@n€olumbus, Nebraska, in 1976. In 1977,
the Company began selling young women's appamgbdsand opened its first mall store. The Comphayg experienced significant growth
over the past ten years, growing from 38 storéeastart of 1987 to 181 stores by the close 061%8e Company changed its corporate
name to The Buckle, Inc. on April 23, 1991. Allesfnces herein to fiscal 1996 refer to the 52-wemlod ended February 1, 1997. Fiscal
1995 and fiscal 1994 refer to the 53 and 52-weeloge ended February 3, 1996 and January 28, 189pectively.

The company's principal executive offices and itistion center are located at 2407 West 24th Stkesdrney, Nebraska 68847. The
Company's telephone number is (308) 236-8491.

Marketing and Merchandising

The Company's marketing and merchandising stratetgyoffer customers a wide selection of key braathe merchandise while also
providing a broad range of services designed tatereustomer loyalty. The Company provides a ungpezialty apparel store with
merchandise designed to appeal to the fashion marsit2 to 24 year old. The merchandise mix incudienims, casual bottoms, tops,
sweaters, dresses, outerwear, accessories, argl Er@em is a significant contributor to total sa(ever 31% of fiscal 1996 net sales) and
key to the Company's merchandising concept. Thegaombelieves it attracts customers with a seleaifdorands and a wide variety of fits,
finishes and styles in denim. Shirts and tops @ @ significant contributor to the total saleggo34% of fiscal 1996 net sales). The
Company strives to provide a continually changielgation of the latest casual fashions.

The percentage of net sales over the past thread fisars of the Company's major product linessatdorth in the following table.

Percentag e of Net Sales

Merchandise Fiscal F iscal Fiscal
Group 1996 1995 1994
Denims. ... 31.6% 3 2.6% 31.7%
Slacks/Casual Bottoms. . ............. .. 3.4 17 17
Tops (including sweaters) ............ L 34.6 3 7.3 39.9
Sportswear/Fashion Clothes (including dresses) .. ... ... ... ..., 10.6 1 4.8 16.6
outerwear ... 2.4 2.1 2.1

............... 4.7 4.9 35

............... 12.6 6.0 3.0

............... 1 .6 1.5




Brand name merchandise constitutes over 80% dftmpany's sales volume. The balance is comprispdwate label merchandise that is
manufactured to the Company's specifications. Tom@ny's merchandisers continually work with macoufieers and vendors to produce
brand name merchandise that is unique in colorstyld compared to the merchandise sold in otheestdVhile the brands offered by the
Company change to meet current customer prefergtiee€ompany currently offers brands such as LiBiiand Dungarees, Dr. Martens,
Mossimo, Calvin Klein, Levi's, Silver, and Tommyads. The Company believes brand name merchandissowiinue to constitute the
substantial majority of sales, although the pegatof private label merchandise sold has increagedthe past several years.

Management believes the Company provides a unigue setting by maintaining a high level of custoservice, and by offering a wide
selection of fashionable, quality merchandise atdgealues. The Company believes that it is esddot@eate an enjoyable shopping
atmosphere and to provide highly motivated empleyeleo give personal attention to customers. Ealgsgarson is educated to help create a
complete look for the customer by showing merchsmdis coordinating outfits. The Company also opecialized services such as free
alterations, free gift wrapping, layaways, a spemider system which allows stores to obtain speadify requested merchandise from other
Company stores, a frequent shopper card, and Thkl@private label credit card. Customers are eraged to use the Company's layaway
plan, which allows customers to make a partial paynon merchandise which is then held by the stotiéthe balance is paid. For the past
three fiscal years an average of approximately Y#ebsales have been made on a layaway basis.

Merchandising and pricing decisions are made cliyitteowever, the Company's distribution systenowh for variation in the mix of
merchandise distributed to each store so thatidha@ store inventories can be tailored to reflifferences in customer buying patterns at
various locations. In addition, to assure a cordilyuresh, new look in its stores, the Companyshiew merchandise daily to most stores,
including varying styles and colors that differffigorior merchandise. The Company also has a tnapsfgram which shifts specific
merchandise to locations where it is selling beféis distribution and transfer system helps ténta#n customer satisfaction by providing in
stock popular items and reducing the need to mawndslow-moving merchandise at a particular logatithe Company believes that the
reduced markdowns justify the incremental coswistfibution associated with the transfer systehe Tompany does not hold storewide off-
price sales at anytime.

In 1990, the store layout and decor were completatgsigned to provide an appealing and contempagearance. At that time, the
Company began operating all new and fully remodsteces with this design. The design presents teaggorary atmosphere in which the
store's architectural elements, including featuspldy walls, provide a backdrop, creating a stesngsual presentation for the customer.
Special care is taken to provide an environmentfodable for all customers. The interior is weghited to provide true, bright color renditi
of the merchandise, and many fixtures are movab&low for highlighting specific garments withing display walls. Finish materials are
selected to provide a high quality look and easinteaance. All stores opened and fully remodeladesiJune 1990 (176 stores as of March
10, 1997) have the new format and do businesszs Blickle."

In 1996, the Company contracted with a nationaigheirm to again review the store design and assidevelopment of an updated unique
look. The first store with the new design was opkRebruary 26, 1997 in The Wolfchase Galleria imigais, TN. The Company plans to
use this design for all new stores and will up@gadisting stores only if there is a normally schedulemodel.

ADVERTISING AND PROMOTION

In fiscal 1996, The Company spent $2.8 million (©@@top reimbursements) or 1.34% of net sales oeréiding and in-store point of sale
materials. In the past, radio and direct mail hasen the primary sources of advertising for The @amy. In 1996 and moving forward, there
will be less emphasis on direct mail coupons andenfacus on in-store visual enhancements, speeglte and image advertising. On-screen
theatre advertising is being added to the mediaimselect markets as an image builder for The GompRadio advertising will continue to
be a media source used to support special eveafgpimximately 80% of The Company's markets.

In 1996, The Company published a corporate welasitevw.buckle.com. The Internet provides an infation source for investors,
customers and employees. The Company will contoffezing the frequent shopper program (The BuckienB Card), a program designed
build customer loyalty. In-store seasonal sign &itd promotional signage is used to enhance mediag presentations, the stores' image
and special events at point of s:



STORE OPERATIONS

The Company has two Vice Presidents of Sales, égmnal managers, eight district managers, and&# managers. All district and area
managers also serve as manager of their home tmmseEach store has one manager, one or twoassieanagers, one to three additional
full-time salespeople and up to 20 part-time sadepfe. Most stores have peak levels of staff duttiegback-toschool and Christmas seast
Almost every location also employs a seamstress.

The Company places great importance on recruitimtgtaining quality personnel. The Company recrimtsrns and management trainees on
college campuses and focuses on building its manegeorganization from within. Sales training ofvnemployees is performed at the store
level by store managers. Salespeople displayinticpéar talent generally are assigned to storesaipd by district managers for training as a
store manager. A majority of the Company's storeagars and most of its middle and upper level mamagt are former salespeople,
including the President of the Company, Dennis dlelsind its Chairman, Dan Hirschfeld.

Store managers receive compensation in the foranbaise salary and incentive bonuses. District eeal managers also receive added
incentives based upon the sales performance @sstortheir district/area.

The Company has established a comprehensive pragirassing the prevention and control of shrindagees. Steps taken to reduce
shrinkage include monitoring cash refunds, voidappropriate discounts, employee sales and retarmendor, as well as the installation of
electronic article surveillance systems in morent88% of the Company's stores. As a result, thefamy achieved a shrinkage rate of 0.7%
of net sales for fiscal 1996, 0.6% for fiscal 1288l 0.5% for fiscal 1994.

The average store is approximately 4,600 squatddéghich the Company estimates an average ofcxqipately 85% is selling space), and
stores range in size from 2,450 square feet to07s80are feet.

PURCHASING AND DISTRIBUTION

The Company has a very experienced buying teambuiieg team, which includes the President, VicesRient of Men's Merchandising, in
addition to the men's and women's merchandisess5 Imembers who have between 13 and 27 yearsheittampany. The experience and
leadership within the buying team contributes digantly to the company's success by enabling theng team to react quickly to change:
fashion and by providing extensive knowledge ofrses for branded and private label goods.

The Company purchases products from manufactungngwthe United States and from some foreign maciufrers. The Company's
merchandising team monitors U.S. fashion centerdléw York and on the West Coast) and shops higiida stores to adapt new ideas to
The Buckle. The Company continually monitors falsétection, quality and delivery schedules. The @amy has not experienced any
material difficulties with merchandise manufactuiedoreign countries. The Company does not hauag-i®@rm or exclusive contracts with
any brand name manufacturer or supplier. The Cogngars have an exclusive agreement with an agetomng Kong for the manufacture
The Buckle, Inc.'s private label merchandise. Hgseement was entered into as of November 28, I80drders placed subsequent to this
date. Management believes that as the Companyrbas gt has been able to obtain better purchagingd.

In fiscal 1996, Lucky Brand Dungarees and AirWa8AJ(Dr. Martens) made up 16.9% and 13.3%, respagtiof the Company's net sales.
No other vendor accounted for more than 10% oftbmpany's sales. Current significant vendors ireludcky Brand Dungarees, [
Martens, Mossimo, Calvin Klein, Levi's, Silver, ahdmmy Jeans. The Company continually strives ferdirands that are currently popular
with its customers, and therefore the Company'plgns and purchases from specific vendors may samwificantly from year to year.

The Buckle stores generally carry the same merdhandith quantity and seasonal variations basexah inistorical sales data, climate and
perceived local customer interest. The Company asestralized receiving and distribution centeated within the corporate headquarters
building in Kearney, NE. Merchandise is receivedyda Kearney, tagged with bar coded tickets, sdrtand packaged for distribution to
individual stores via United Parcel Service. Therpany's goal is to ship the majority of its meratiaa out to the stores within one business
day of



receipt. This system allows stores to receive ne&nchrandise almost every day, providing custometis a&/good reason to shop often and
helping create excitement within each store. Dufiscpal 1995, the Company began to direct-shipgg®uckle stores merchandise from Levi
Strauss and Company.

Management believes its distribution system caviceup to 220 stores in the current facilitieseT@ompany is currently working on plans
for expansion of its current corporate headquagatkdistribution center, with a newly designedritistion system that would allow for
expansion to handle up to 650 stores. The Compasyléveloped an effective computerized systenrdoking merchandise from the time it
is checked in at the Company's distribution ceunteil it arrives at the stores and is sold to aa@mer. The system's function is to insure that
store shipments are delivered accurately and pigntptaccount for inventory, and to assist in @lting merchandise among stores.
Management can track on a daily basis which meuikaris selling at specific locations and direcass$fers of merchandise from one stor
another as necessary. This allows stores to cagguced inventory while at the same time satigfyinstomer demands.

In order to reduce interstore shipping costs amatdeide more timely restocking of in-season mendlise, the Company has increased its
focus on warehousing a portion of initial shipme®&ales reports are then used to replenish onis dasne to three times each week, those
stores that are experiencing the greatest suceisgspecific styles, colors, and sizes of menthise. This system is also designed to pre
a crowded, cluttered look in the stores at ther@gg of a season.

STORE LOCATIONS AND EXPANSION STRATEGIES

As of March 20, 1997 the Company operated 185 storg3 states, including 4 stores opened in 198&.existing stores are in 8 downtown
locations, 9 strip centers and 168 shopping malie. Company anticipates opening approximately Hitiadal new stores in fiscal 1997. All
new stores for 1997 will be located in higher i@&hopping malls. The following table lists thedtion of existing stores as of March 20,
1997.

Location of Stores

State Number of Stores
Arkansas 5
Colorado 9
Idaho 3
lllinois 11
Indiana 12
lowa 20
Kansas 15
Kentucky 4
Michigan 13
Minnesota 7
Mississippi 1
Missouri 11
Montana 4
Nebraska 15
New Mexico 3
North Dakota 3
Ohio 8
Oklahoma 13
South Dakota 3
Texas 12
Tennessee 2
Wyoming 1
Wisconsin 10

Total 185



The Buckle has grown significantly over the pastytears, with the number of stores increasing fB8nat the beginning of 1987 to 181 at the
end of 1996. The Company's plan is to continue iesipa by developing the geographic region it cuiyeserves and by expanding into
contiguous markets. The Company intends to opensteres only when management believes there iasonable expectation of satisfact
results.

The following table sets forth information regamlistore openings and closing since the beginnirigcdl 1987 to the end of fiscal 1996:

Total Number of Stores Per Year

Fiscal Open at start Opened in

Year of year Current Year Total
1987 39 6 45
1988 45 11 56
1989 56 10 66
1990 66 6 71
1991 71 15 86
1992 86 18 104
1993 104 27 131
1994 131 16 147
1995 147 17 164
1996 164 17 181

The Company's criteria used when considering acpdat location for expansion include:

. Market area, including proximity to existing rkets to capitalize on name recognition;

. Trade area population (number, average agecaltatje population);

. Economic vitality of market area;

. Mall location, anchor tenants, tenant mix, agersales per square foot;

. Available location within a mall, square footayel storefront width, and facility of using ther@nt store design;
. Availability of suitable management personneltfee market;

. Cost of rent, including minimum rent, commonaaa@md extra charges;

. Estimated construction costs, including landichdrge backs and tenant allowances.

O~NO U, WN PP

In fiscal 1990, expansion was suspended for tiseétfivo quarters of the year as management devekmpedefined the store design to give the
stores a more contemporary look and permittingeb@tesentation of merchandise in coordinated tsutfi

In 1996, The Buckle began development of an updstiae design. This design will be used on the s@nes beginning in fiscal 1997, and
on any regularly scheduled remodels or relocatibhe. Company does not plan to remodel all existioges with the new design at this time.

The Company generally seeks sites of 4,000 to 5s60@re feet for its stores. The projected cospehing a store with the new design is
approximately $445,000, including construction sadtapproximately $325,000 (which is prior to aonstruction allowance received) and
inventory costs of approximately $120,000.

The Company anticipates opening approximately 1 steres during fiscal 1997 and completing the réefiog of approximately four
existing stores. Remodels range from partial th fith construction costs for a full remodel beingarly the same as for a new store. Of the
four stores scheduled for remodeling during fis@87, it is estimated that each will receive felinodeling. The Company has budgeted a
total of $13.0 million (before estimated constrantallowances from landlords of $1.5 million) fawn store construction, remodeling,
technology upgrades and construction at the corpdwadquarters during fiscal 1997.

The Company plans to expand in 1997 by openingstorfour new states as well as openings in exjstiarkets. New store openings are
generally scheduled to coincide with the increasesfomer traffic of the Easter, bi-ta-school or Christmas holiday shopping seas



The Company believes that, given the time requioedraining personnel, staffing a store and depiglg adequate district and regional
managers, its current management infrastructwsafficient to support its currently planned rategodwth.

The Company's ability to expand in the future wépend, in part, on general business conditiongtamdbility to find suitable malls with
acceptable sites on satisfactory terms and thdadility of internal or external financing sourc8$here can be no assurance that the
Company's expansion plans will be fulfilled in wadar in part, or that leases under negotiatiorpfanned new sites will be obtained on te
favorable to the Company.

MANAGEMENT INFORMATION SYSTEMS

The Company's management information systems (lth8)electronic data processing systems (EDP) davfsasfull range of retail, financi
and merchandising systems, including purchasinggntory distribution and control, sales reportiaggounts payable, and merchandise
management.

The system includes Fujitsu Atrium 9000 point-oles@OS) registers equipped with bar code readegach store. These registers are polled
nightly by the central computer (IBM AS/400) usiagirtual private network for collection of compeeisive data, including complete item-
level sales information, employee time clockingrohandise transfers and receipts, special ordepgly orders and returns-to-vendor. In
conjunction with the nightly polling, the centralraputer sends the cash registers messages froousaepartments at the Company
headquarters and price changes for the price lo@RuUP) file maintained within the POS registers.

Each weekday morning, the Company initiates artraeic "sweep" of the individual store bank accauotthe Company's primary
concentration account. This allows the Company ¢efnits obligations with a minimum of borrowing aednvest excess cash on a timely
basis.

Management monitors the performance of each iteston a continual basis. Daily information is usedvaluate inventory, determine
markdowns, analyze profitability and assist manag@nn the scheduling and compensation of employsgditionally, reports are generated
verifying daily bank deposit information againstoeded sales, identifying transactions rung atgsrithat differ from the PLU file, and listing
selected "exception" transactions (e.g. refundsh paid-outs, discounts). These reports are uskelpoassure consistency among the stores
and to help prevent losses due to error or dishpnes

The PLU system allows management to control medisarpricing centrally, permitting faster and maoeurate processing of sales at the
store and the monitoring of specific inventory iteta confirm that centralized pricing decisions @a&ried out in each of the stores.
Management is able to direct all price changesuding promotional, clearance and markdowns onrdrakbasis and estimate the financial
impact of such changes.

The Company is committed to ongoing review of thiSlnd EDP systems to provide productive, timefgrimation and effective controls.
This review includes testing of new products argteys to assure that the Company is aware of téadinal developments. Most important,
continual feedback is sought from every level & @ompany to assure that information provided ifinent to all aspects of the Company's
operations.

EMPLOYEES

As of February 1, 1997, the Company had approxiipn&@00 employees - approximately 540 of whom wiatetime. The Company has an
experienced management team, and substantiathf tle management team, from store managers threeigbr management, commenced
work for the Company on the sales floor. The Conypaxperiences high turnover of store and distrdoutienter employees, primarily due to
having a significant number of part-time employdéswever, the Company has not experienced sigmifidéficulty in hiring qualified
personnel. Of the total employees, 170 are emplayélte corporate headquarters and in the distoibeenter. None of the Company's
employees are represented by a union. Managemkendrethat employee relations are good.

The Company provides medical, dental, life insueaaed long-term disability plans, as well as a kpafd a section 125 cafeteria plan for
eligible employees. To be eligible for the plarthen than the 401(k) Plan, an emplo



must have worked for the Company for 90 days orepnand his or her normal work week must be 35 hoursore. As of February 1, 1997,
488 employees participated in the medical plan,id96e dental plan, 508 in the life insurance pkBi in the long-term disability plan and
243 in the cafeteria plan. With respect to the meddidental and life insurance plans, the Compayg 80% to 100% of the employee's
expected premium cost, plus 10% to 100% of the eeplecost of dependent coverage under the health file exact percentage being based
upon the employee's term of employment and jotsiflaation within the Company. In addition, all elopees receive discounts on company
merchandise.

COMPETITION

The men's and women's apparel industries are hagirhpetitive with fashion, selection, quality, gri¢ocation, store environment and sen
being the principal competitive factors. While tBempany believes that it is able to compete favgrafth other merchandisers, including
department stores and specialty retailers, withaetsto each of these factors, the Company beli¢wesnpetes mainly on the basis of
customer service and merchandise selection.

In the men's merchandise areas, the Company coswétespecialty retailers such as Gap, Gadzoaksifie Sunwear, Abercrombie &
Fitch, and County Seat. The men's market also cteapéth certain department stores, such as DdldPdoffitt's, May Company stores,
Federated stores, and other local or regional t@eat stores and specialty retailers, and with wra@iér merchandisers.

In the women's merchandise area, the Company cespath specialty retailers such as Maurices, GakizcExpress, Gap, and Vanity. The
women's sales also compete with department stsuieh, as Dillards, Proffitt's, May Company storeg] eertain local and regional departrr
stores and specialty retailers, and with mail orderchandisers.

Many of the Company's competitors are considerknter and have substantially greater financiakkeiing and other resources than the
Company, and there is no assurance that the Conwilrbe able to compete successfully with thenthie future. Furthermore, while the
Company believes it competes effectively for fabdessite locations and lease terms, competitiopfone locations within a mall is also
intense.

TRADEMARKS

"Brass Buckle" and "The Buckle" are federally régried trademarks of the Company. The Company tedighve strength of its trademarks is
of considerable value to its business, and itsetreatks are important to its marketing efforts. Tmenpany intends to protect and promote its
trademarks as management deems appropriate.

EXECUTIVE OFFICERS OF THE COMPANY
The Executive Officers of the Company are listelblwetogether with brief accounts of their expederand certain other information.

DANIEL J. HIRSCHFELD, AGE 55. Mr. Hirschfeld is Cinanan of the Board of Company. He has served asr@ha of the Board since
April 19, 1991. Prior to that time, Mr. Hirschfesgrved as President and Chief Executive Officer.Hiischfeld has been involved in all
aspects of the Company's business, including thelolement of the Company's management informatystems.

DENNIS H. NELSON, AGE 47. Mr. Nelson is Presidenta&hief Executive Officer and a Director of then@many. He has held the titles of
President and director since April 19, 1991. Mridda was elected Chief Executive Officer on Mar@h 1997. Mr. Nelson began his career
with the Company in 1970 as a part-time salesmatevle was attending Kearney State College (nowJhigersity of Nebraska - Kearney).
While attending college, he became involved in handising and sales supervision for the Compangnldpaduation from college in 1973
Mr. Nelson became a full-time employee of the Conypand he has worked in all phases of the Compapgrations since that date. Prior to
his election as President and Chief Operating &ffan April 19, 1991, Mr. Nelson performed all bétfunctions normally associated with
those positions



KAREN B. RHOADS, AGE 38. Ms. Rhoads is the Vice-ftdent -Finance and a Director of the Company, and itief Financial Officet
Ms. Rhoads was elected a Director on April 19, 18He worked in the corporate offices during calleand later worked part-time on the
sales floor. Ms. Rhoads practiced as a CPA foR6/&ars, during which time she began working oraac accounting matters for the
Company as a client. She has been employed witGéhepany since November, 1987.

SCOTT PORTER, AGE 35. Mr. Porter is the Vice PresteMen's Merchandising. He joined the Company ayMf 1978 as a part-time
salesman. In 1983, he commenced full-time employmwéh the Company as a store manager and begéinipating in buying trips. Since
1987, Mr. Porter has devoted most of his time ta'simerchandising, but also is involved in othgreass of the business, including
advertising and store design.

JIM SHADA, AGE 41. Mr. Shada is Vice President {&8aHe began employment with the Company in Nowemlb1978 as a salesperson.
Between 1979 and 1985 he managed and opened n@s Binthe Company, and in 1985 Mr. Shada becam€bompany's sales manager.
He is also involved in other aspects of the busieduding advertising, store design and sitecsigle.

GARY LALONE, AGE 47. Mr. Lalone is Vice Presidengales. Mr. Lalone joined the Company in March,2L88 the store manager. While
managing, he became involved with the men's medikizng. Mr. Lalone became a regional manager agat@articipating in store site
selection, advertising, store design and persoenvtlopment. Presently, the majority of Mr. Laléméme is spent in sales, and in helping
develop and educate personnel as store managees aadional and district managers.

S. WAYNE DAUGHERTY, AGE 53. Mr. Daugherty is Vicadésident - Operations and Secretary. He joinedCthapany in June 1978 and
began working in various areas of the Company'sékss, including advertising, store systems devetyg, general facilities operations, site
selection and leasing. From 1988 to the presentDdugherty's primary activities have been realtesind construction, and operational
purchasing.

BRETT P. MILKIE, AGE 37. Mr. Milkie is Vice Presidé-Leasing. He was elected Vice President-Leasmiylay 30, 1996. Mr. Milkie was
a leasing agent for a national retail mall devetdpe6 years prior to joining the company in Jaiyyd 992 as director of leasing.

ITEM 2 - PROPERTIES

All of the store locations operated by the Comparegyleased facilities. Most of the Company's stbeeg lease terms of approximately ten
years and generally do not contain renewal optidhe. Company has not in the past experienced prabtenewing its leases, although
assurance can be given that the Company can rexisting leases on favorable terms. The Companysseekegotiate extensions on leases
for stores undergoing remodeling to provide terfnapproximately ten years after completion of reelod). Consent of the landlord
generally is required to remodel or change the nanaker which the Company does business. The Contpa@pot in the past experienced
problems in obtaining such consent. Most leasegigedor a fixed minimum rental plus an additionahtal cost based upon a set percentage
of sales beyond a specified breakpoint, plus comarea and other chargt



The current terms of the Company's leases, inafudirtomatic renewal options, expire as follows:

During Fiscal Number of
Year expiring leases
1997 5
1998 1
1999 9
2000 19
2001 18
2002 30
2003 34
2004 and later 69
Total 185

The corporate headquarters and distribution center for the Company

operate within a facility purchased by the Compan¥988, and located in Kearney, NE. The buildingvxles approximately 55,000 square
feet of space with over 50% of the area being atledt for the distribution and returns-to-vendoratépents.

ITEM 3 - LEGAL PROCEEDINGS

From time to time, the Company is involved in Igigpn relating to claims arising out of its opesat in the normal course of business. As of
the date of this form, the Company was not engéyedy legal proceedings that are expected, indaligt or in the aggregate, to have a
material adverse effect on the Company.

ITEM 4 - SUBMISSION OF MATTERS TO A VOTE OF SECURIT Y HOLDERS
There were no matters submitted to a vote of sgchiolders during the fourth quarter of fiscal 1996
PART II
ITEM 5 - MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED SHAREHOLDER MATTERS

The Company's common stock trades in the over-dleter market under the NASDAQ National Market 8gssymbol BKLE. Prior to the
Company's initial public offering on May 6, 199Bete was no public market for the Company's comstock. The Company has not paid
any cash dividends in fiscal 1996, 1995 or 1994, fzas no plans to for the foreseeable future.

The number of record holders of the Company's comstock as of April 14, 1997 was 302. Based up&orimation from the principal
market makers, the Company believes there are tharel,800 beneficial owners. The last reportedsspiice of the Company's common
stock on April 14, 1997 was $28.50.

The remainder of the information required by tésn is incorporated by reference to the informatarpage 28 of the Company's 1996
Annual Report to Shareholders under the captioackiSPrices by Quarter" which is attached to thie&0-K.

ITEM 6 - SELECTED FINANCIAL DATA

The information required by this item is incorp@aby reference to the information on page 13 efithancial section in the Company's 1!
Annual Report to Shareholders under the captiotet®ed Financial Data" which is attached to thisnFd.(-K.



ITEM 7 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The information required by this item is incorp@aby reference to the information appearing orepap through 28 in the Company's 1996
Annual Report to Shareholders which is attachdatlisoForm 10-K.

ITEM 8 - FINANCIAL STATEMENTS AND SUPPLEMENTARY DAT A

The financial statements together with the regwtdon of Deloitte & Touche LLP dated February 2397, appearing on pages 14 through
24 of the Company's 1996 Annual Report to Sharahmsl@vhich is attached to this Form 10-K) are ipooated by reference in this Form 10-
K.

ITEM 9 - CHANGES IN AND DISAGREEMENTS WITH ACCOUNTA NTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

PART llI
ITEM 10 - DIRECTORS AND EXECUTIVE OFFICERS OF THE R EGISTRANT

The information required by this item appears unlercaptions "Executive Officers of the Compargpearing on pages 9 and 10 of this
report, and "Election of Directors" in the Compangtoxy Statement for its 1997 Annual Shareholdéegting and is incorporated by
reference.

ITEM 11- EXECUTIVE COMPENSATION

The information required by this item appears urtdercaption "Executive Compensation and Otherrimédgion” in the Company's Proxy
Statement for its 1997 Annual Shareholders' Meedimdjis incorporated by reference.

ITEM 12 - SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information required by this item appears urilercaption "Election of Directors" in the Compaiyroxy Statement for its 1997 Annual
Shareholders' Meeting and is incorporated by rafare

ITEM 13 - CERTAIN RELATIONSHIPS AND RELATED TRANSAC TIONS

The information required by this item appears untlercaption "Compensation Committee Interlocks lasdler Participation” in the
Company's Proxy Statement for its 1997 Annual St@ders' Meeting and is incorporated by refere



PART IV
ITEM 14 - EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8-K
(a) (1) FINANCIAL STATEMENTS

The Company's 1996 Annual Report to Shareholderspy of which appears as Exhibit 13 to this FofrKlReport, contains the following
on pages 14 through 24 and are hereby incorpobsteeference to this report:

Independent Auditors' Report Balance Sheets ashoiuary 1, 1997, and February 3, 1996 Statemeritscofme for each of the three years in
the period ended February 1, 1997

Statements of Stockholders' Equity for each otlinee years in the period ended February 1, 198t@®@ents of Cash Flows for each of the
three years in the period ended February 1, 199@d\o Financial Statements for each of the thezgsyin the period ended February 1, 1997

(@) (2) FINANCIAL STATEMENT SCHEDULE
Independent Auditors' Report
Il. Valuation and Qualifying Accounts and Reserves

All other schedules are omitted because they arapmicable or the required information is preserin the financial statements or notes
thereto. This schedule is on page 15.

(b) REPORTS ON FORM 8-K
The Company did not file a report on Form 8-K dgrihe quarter ended February 1, 1997.
(c) EXHIBITS

See index to exhibits on pages 16 and



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

THE BUCKLE, INC.

Date: April 30, 1997 By: DEN NIS H. NELSON
Den nis H. Nelson,
Pre sident and Chief
Ex ecutive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &ydhowing persons on behalf of the
registrant and in the capacities indicated on Ota 8ay of April, 1997.

DANIEL J. HIRSCHFELD ROBERT E. CAMPBELL
Daniel J. Hirschfeld Robert E. Campbell
Chairman of the Board and Director Director

DENNIS H. NELSON

Dennis H. Nelson William D. Orr
President and Chief Executive Officer Director
and Director

KAREN B. RHOADS
Karen B. Rhoads Bill L. Fairfield
Vice President of Finance and Director

Chief Financial Officer and Director

Ralph M. Tysdal Directo



INDEPENDENT AUDITORS' REPORT

BOARD OF DIRECTORS
THE BUCKLE, INC.

We have audited the financial statements of ThekBudnc. as of February 1, 1997 and February 861#nd for each of the three years in the
period ended February 1, 1997, and have issuerkepart thereon dated February 25, 1997; such finhstatements and report are included
in your 1996 Annual Report to Stockholders andiacerporated herein by reference. Our audits alstuded the financial statement sches

of The Buckle, Inc., listed in Item 14(a)(2). THiisancial statement schedule is the responsikilitthe Company's management. Our
responsibility is to express an opinion based araodlits. In our opinion, such financial statenmsettedule, when considered in relation to the
basic financial statements taken as a whole, ptes$ainly in all material respects the informatiest forth therein.

DELOITTE & TOUCHE, LLP
Omaha, Nebraska
February 25, 1997

SCHEDULE Il - VALUATION AND QUALIFYING ACCOUNTS AND RESERVES

Balance, January 29, 1994

Amounts charged to costs and expenses
Recoveries of amounts previously written
Write-off of uncollectible accounts

Balance, January 28, 1995
Amounts charged to costs and expenses
Recoveries of amounts previously written
Write-off of uncollectible accounts
Balance, February 3, 1996
Amounts charged to costs and expenses
Recoveries of amounts previously written

Write-off of uncollectible accounts

Balance, February 1, 1997

off

off

off

Allowance for
Doubtful Accounts

$ 154,153

430,668
10,737
(383,237)

212,321

456,980
7,570
(436,498)

240,373

493,232
4,034
(425,844)



INDEX TO EXHIBITS

EXHIBITS

(3) Articles of Incorporation and By-Laws.
(3.1) Articles of Incorporation
of The Buckle, Inc. as amended
(3.2) By-Laws of The Buckle, Inc.
(4) Instruments defining the rights of security
holders, including indentures
(4.1) See Exhibits 3.1 and 3.2 for provision
of the Articles of Incorporation and
By-laws of the Registrant defining rig
of holders of Common Stock of the regi

(4.2) Form of stock certificate for Common S

(9) Not applicable
(10) Material Contracts

(10.1) 1991 Stock Incentive Plan
(10.2) 1991 Non-Qualified Stock Option Plan
(10.3) Non-Qualified Stock Option Plan and

Agreement With Dennis Nelson

(10.4) Acknowledgment dated April 1, 1997 and
executed April 5, 1997 by Dennis H. Ne

(10.5) Acknowledgment dated April 1, 1997 and
executed April 1, 1997 by Scott M. Por

(10.6) Acknowledgment dated April 1, 1997 and
executed April 11, 1997 by James E. Sh

(10.7) Acknowledgment dated April 1, 1997 and
executed April 14, 1997 by Gary L. Lal

(10.8) Acknowledgment dated April 1, 1997 and

executed April 14, 1997 by S. Wayne Da
(10.10) Cash or Deferred Profit Sharing Plan

(10.11) Programmed Lending Note dated
May 23, 1996 for $5.0 million payable
to First National Bank and Trust Co.
of Kearney

PAGE NUMBER OR INCORPORATION
BY REFERENCE TO

Exhibit 3.1 to Form S-1

No. 33-46294
Exhibit 3.2 to Form S-1
No. 33-46294
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tock Exhibit 4.1 to Form S-1
No. 33-46294
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Exhibit 10.2 to Form S-1
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Exhibit 10.3 to Form S-1
No. 33-46294
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Exhibit 10.10 to Form S-1
No. 33-46294



1)

(12)
(13
(18)
(19)
(22)
23)
(25)

(28)

(10.12) Loan Agreement dated May 23, 1996
between The Buckle, Inc. and First
National Bank and Trust Co. of Kea
regarding $5.0 million line of cre

(10.13) Letter dated May 21, 1996 from
First National Bank and Trust Co.
of Kearney, regarding $5.0 million
line of credit and $5.0 million
letter of credit facility.

(10.17) 1993 Director Stock Option Plan

(10.18) 1993 Executive Stock Option Plan

(10.19) 1995 Management Incentive Plan

(10.20) 1995 Executive Stock Option Plan

(10.21) 1997 Management Incentive Plan

Statement regarding Computation of Pro Forma
Net Income Per Share

Not applicable

1996 Annual Report to Stockholders
Not applicable

Not applicable

Not applicable

Consent of Deloitte & Touche LLP
Not applicable

Not applicable

rney,
dit.

Exhibit A to Proxy Statement
for Annual Meeting to be held
May 26, 1993

Exhibit B to Proxy Statement
for Annual Meeting to be held
May 26, 1993

Exhibit A to Proxy Statement
for Annual Meeting to be held
June 2, 1995

Exhibit B to Proxy Statement
for Annual Meeting to be held
June 2, 1995

Exhibit A to Proxy Statement
for Annual Meeting to be held
June 2, 1997



EXHIBIT 10.4
ACKNOWLEDGMENT

1. Dennis Nelson, currently employed by The Buckie, of Kearney, Nebraska, will be paid an anrsadéry of $400,000, for so long as the
employee is employed by the Company during theafigear ending January 31, 1998.

2. In addition to the salary outlined in paragrdplabove, a cash bonus for the above fiscal ydhb&paid to Dennis provided he/she is
employed by The Buckle, Inc. on the last day ohsfigcal year. The bonus will be calculated baggahi24.50% of the "Management Bonus
Pool." This bonus pool will be calculated as folkow

2a. There will be nothing earned in the bonus poathe first $10 million of pre-bonus net income fiscal 1997.
2b. For pre-bonus net income in excess of $10anillihe amount put into the bonus pool will be dageon increases in fiscal 1997 pre-
bonus net income above fiscal 1996 pre-bonus enie as follows.

Increase in Pre-bonus Net Income Percentage to Bonus Pool
No increase 15.5%
>0-10% 17.0%
>10 - 20% 18.0%
>20 - 30% 19.0%
>30% 20.0%

3. In addition to the cash bonus detailed above,have been granted options to purchase 48,608ssbaiThe Buckle, Inc. common stock at
$27.875 per share. These options will be earnedwlhdest as follows:

3a. One-half of the options will be earned uporedaination by the Compensation Committee that tvegany has achieved a 10% increase
in pre-bonus net income for fiscal 1997. Theseedoptions will vest one-third immediately, onedhdn January 30, 1999 and one-third on
January 29, 2000.

3b. The second half of the options will be earngdrudetermination by the Compensation CommitteetHeaCompany has achieved a 30%
increase in pre-bonus net income for fiscal 199&SE earned options will vest one-third immediatehe third on January 30, 1999 and one-
third on January 29, 2000.

3c. If the 10% and/or the 30% performance goalfatachieved, the respective options will ultinhatest on December 31, 2006, even
though they have not been earned.

The cash bonus will be paid on or before April @Bofwing the close of the fiscal year. For calcingtthis bonus, "pre-bonus net income”
shall be defined as the Company's net income frpenations after the deduction of all expenses,uehiety administrative and store manager
percentage bonuses and excluding income taxe@dutling draws against such bonuses. Net incoorma fsperations does not include
earnings on cash investments. For this purposénoaine shall be computed by the Company in acemelavith the Company's normal
accounting practices, and the Company's calculatiat be final and conclusive.

Any person eligible for a bonus who is no longeipyed, for whatever reason, by The Buckle Incthanlast day of such fiscal year shall
forfeit any right, claim or interest to any y-end bonus



4. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to ancliahge as determined by management.
Please make sure your charge account balance dbexaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestnually. Accordingly, the statements outlineded are subject to review and change
by management at any time, with or without notice.

| understand | have the right to terminate my emplent with The Buckle, Inc. at any time, with otthdut notice, and The Buckle, Inc.
retains the same right, with or without cause diceo| recognize, therefore, that | am an "at'Welnployee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with The Buckle, Inc.

April 1, 1997
The Buckle, Inc.

Acknowledged by: DENNIS H. NELSON Date: April 5,98



EXHIBIT 10.5
ACKNOWLEDGMENT

1. Scott Porter, currently employed by The Buckie, of Kearney, Nebraska, will be paid an annadéry of $200,000, for so long as the
employee is employed by the Company during theafigear ending January 31, 1998.

2. In addition to the salary outlined in paragrdplabove, a cash bonus for the above fiscal ydhbepaid to Scott provided he/she is
employed by The Buckle, Inc. on the last day ohsfigcal year. The bonus will be calculated bagsahul2.50% of the "Management Bonus
Pool." This bonus pool will be calculated as folkow

2a. There will be nothing earned in the bonus poathe first $10 million of pre-bonus net income fiscal 1997.

2b. For pre-bonus net income in excess of $10anillthe amount put into the bonus pool will be daggon increases in fiscal 1997 pre-
bonus net income above fiscal 1996 pre-bonus enie as follows.

Increase in Pre-bonus Net Income Percentage to Bonus Pool
No increase 15.5%
>0-10% 17.0%
>10 - 20% 18.0%
>20 - 30% 19.0%
>30% 20.0%

3. In addition to the cash bonus detailed above,have been granted options to purchase 36,008sbaiThe Buckle, Inc. common stock at
$27.875 per share. These options will be earnedwdhdest as follows:

3a. One-half of the options will be earned uporedaination by the Compensation Committee that trepany has achieved a 10% increase
in pre-bonus net income for fiscal 1997. These eoptions will vest one-third immediately, onedhdn January 30, 1999 and one-third on
January 29, 2000.

3b. The second half of the options will be earngdrudetermination by the Compensation CommitteetieaCompany has achieved a 30%
increase in pre-bonus net income for fiscal 199&SE earned options will vest one-third immediatehe third on January 30, 1999 and one-
third on January 29, 2000.

3c. If the 10% and/or the 30% performance goalfatachieved, the respective options will ultinhaiest on December 31, 2006, even
though they have not been earned.

The cash bonus will be paid on or before April @Bofiwing the close of the fiscal year. For calcingtthis bonus, "pre-bonus net income”
shall be defined as the Company's net income frpenations after the deduction of all expenses,uehiety administrative and store manager
percentage bonuses and excluding income taxemdutling draws against such bonuses. Net incoora fiperations does not include
earnings on cash investments. For this purposénoaie shall be computed by the Company in acemelavith the Company's normal
accounting practices, and the Company's calculatiagt be final and conclusive.

Any person eligible for a bonus who is no longeptyed, for whatever reason, by The Buckle Incthanlast day of such fiscal year shall
forfeit any right, claim or interest to any y-end bonus



4. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to ancliahge as determined by management.
Please make sure your charge account balance dbexaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestnually. Accordingly, the statements outlineded are subject to review and change
by management at any time, with or without notice.

| understand | have the right to terminate my emplent with The Buckle, Inc. at any time, with otthdut notice, and The Buckle, Inc.
retains the same right, with or without cause diceo| recognize, therefore, that | am an "at'Welnployee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with The Buckle, Inc.

April 1, 1997
The Buckle, Inc.

Acknowledged by: Scott M. PortDate: April 1, 1997



EXHIBIT 10.6
ACKNOWLEDGMENT

1. Jim Shada, currently employed by The Buckle, trfidearney, Nebraska, will be paid an annualryas@$175,000, for so long as the
employee is employed by the Company during theafigear ending January 31, 1998.

2. In addition to the salary outlined in paragrdplabove, a cash bonus for the above fiscal ydhbepaid to Jim provided he/she is
employed by The Buckle, Inc. on the last day ohsfigcal year. The bonus will be calculated bagsahul1.25% of the "Management Bonus
Pool." This bonus pool will be calculated as folkow

2a. There will be nothing earned in the bonus poathe first $10 million of pre-bonus net income fiscal 1997.

2b. For pre-bonus net income in excess of $10anillthe amount put the bonus pool will be basedupereases in fiscal 1997 pbenus ne
income above fiscal 1996 pre-bonus net income lasnfs.

Increase in Pre-bonus Net Income Percenta ge to Bonus Pool
No increase 15.5%
> 0-10% 17.0%
>10 - 20% 18.0%
>20 - 30% 19.0%
>30% 20.0%

3. In addition to the cash bonus detailed above,have been granted options to purchase 24,008ssbaiThe Buckle, Inc. common stock at
$27.875 per share. These options will be earnedwdhdest as follows:

3a. One-half of the options will be earned uporedaination by the Compensation Committee that trepany has achieved a 10% increase
in pre-bonus net income for fiscal 1997. These eoptions will vest one-third immediately, onedhdn January 30, 1999 and one-third on
January 29, 2000.

3b. The second half of the options will be earngdrudetermination by the Compensation CommitteetieaCompany has achieved a 30%
increase in pre-bonus net income for fiscal 199&SE earned options will vest one-third immediatehe third on January 30, 1999 and one-
third on January 29, 2000.

3c. If the 10% and/or the 30% performance goalfatachieved, the respective options will ultinaieest on December 31, 2006, even
though they have not been earned.

The cash bonus will be paid on or before April @Bofiwing the close of the fiscal year. For calcingtthis bonus, "pre-bonus net income”
shall be defined as the Company's net income frpenations after the deduction of all expenses,uehiety administrative and store manager
percentage bonuses and excluding income taxemdutling draws against such bonuses. Net incoora fiperations does not include
earnings on cash investments. For this purposénoaine shall be computed by the Company in acemelavith the Company's normal
accounting practices, and the Company's calculatiagt be final and conclusive.

Any person eligible for a bonus who is no longeiptyed, for whatever reason, by The Buckle Incthanlast day of such fiscal year shall
forfeit any right, claim or interest to any y-end bonus



4. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to ancliahge as determined by management.
Please make sure your charge account balance dbexaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestnually. Accordingly, the statements outlineded are subject to review and change
by management at any time, with or without notice.

| understand | have the right to terminate my emplent with The Buckle, Inc. at any time, with otthdut notice, and The Buckle, Inc.
retains the same right, with or without cause diceo| recognize, therefore, that | am an "at'Welnployee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with The Buckle, Inc.

April 1, 1997
The Buckle, Inc.

Acknowledged by: James E. Shada Date: April 117:



EXHIBIT 10.7
ACKNOWLEDGMENT

1. Gary Lalone, currently employed by The Buckie, lof Kearney, Nebraska, will be paid an annukrgaf $175,000, for so long as the
employee is employed by the Company during theafigear ending January 31, 1998.

2. In addition to the salary outlined in paragrdplabove, a cash bonus for the above fiscal ydhbgpaid to Gary provided he/she is
employed by The Buckle, Inc. on the last day ohsfigcal year. The bonus will be calculated baggahul1.25% of the "Management Bonus
Pool." This bonus pool will be calculated as folkow

2a. There will be nothing earned in the bonus poathe first $10 million of pre-bonus net income fiscal 1997.

2b. For pre-bonus net income in excess of $10anillthe amount put into the bonus pool will be daggon increases in fiscal 1997 pre-
bonus net income above fiscal 1996 pre-bonus enie as follows.

Increase in Pre-bonus Net Income Percentag e to Bonus Pool
No increase 15.5%
>0 -10% 17.0%
>10 - 20% 18.0%
>20 - 30% 19.0%
>30% 20.0%

3. In addition to the cash bonus detailed above,have been granted options to purchase 24,008ssbaiThe Buckle, Inc. common stock at
$27.875 per share. These options will be earnedwdhdest as follows:

3a. One-half of the options will be earned uporedaination by the Compensation Committee that trepany has achieved a 10% increase
in pre-bonus net income for fiscal 1997. These eoptions will vest one-third immediately, onedhdn January 30, 1999 and one-third on
January 29, 2000.

3b. The second half of the options will be earngdrudetermination by the Compensation CommitteetieaCompany has achieved a 30%
increase in pre-bonus net income for fiscal 199&SE earned options will vest one-third immediatehe third on January 30, 1999 and one-
third on January 29, 2000.

3c. If the 10% and/or the 30% performance goalfatechieved, the respective options will ultinhaieest on December 31, 2006, even
though they have not been earned.

The cash bonus will be paid on or before April @Bofiwing the close of the fiscal year. For calcingtthis bonus, "pre-bonus net income”
shall be defined as the Company's net income frpenations after the deduction of all expenses,uehiety administrative and store manager
percentage bonuses and excluding income taxemdutling draws against such bonuses. Net incoora fiperations does not include
earnings on cash investments. For this purposénoaine shall be computed by the Company in acemelavith the Company's normal
accounting practices, and the Company's calculatiat be final and conclusive.

Any person eligible for a bonus who is no longeptyed, for whatever reason, by The Buckle Incthanlast day of such fiscal year shall
forfeit any right, claim or interest to any y-end bonus



4. A credit limit of $3,500 has been establishedoar The Buckle charge account, subject to ancliahge as determined by management.
Please make sure your charge account balance dbexaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestnually. Accordingly, the statements outlineded are subject to review and change
by management at any time, with or without notice.

| understand | have the right to terminate my emplent with The Buckle, Inc. at any time, with otthdut notice, and The Buckle, Inc.
retains the same right, with or without cause diceo| recognize, therefore, that | am an "at'Welnployee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with The Buckle, Inc.

April 1, 1997
The Buckle, Inc.

Acknowledged by: Gary L. Lalone Date: April 14, 709



EXHIBIT 10.8
ACKNOWLEDGMENT

1. Wayne Daugherty, currently employed by The Begckic. of Kearney, Nebraska, will be paid an ahsakary of $150,000, for so long as
the employee is employed by the Company durinditical year ending January 31, 1998.

2. In addition to the salary outlined in paragrdplabove, a cash bonus for the above fiscal ydhbepaid to Wayne provided he/she is
employed by The Buckle, Inc. on the last day ohsfigcal year. The bonus will be calculated bageahul0.00% of the "Management Bonus
Pool." This bonus pool will be calculated as folkow

2a. There will be nothing earned in the bonus poathe first $10 million of pre-bonus net income fiscal 1997.

2b. For pre-bonus net income in excess of $10anillthe amount put into the bonus pool will be daggon increases in fiscal 1997 pre-
bonus net income above fiscal 1996 pre-bonus enie as follows.

Increase in Pre-bonus Net Income Percentage to Bon us Pool
No increase 15.5%
>0 -10% 17.0%
>10 - 20% 18.0%
>20 - 30% 19.0%
>30% 20.0%

3. In addition to the cash bonus detailed above,have been granted options to purchase 18,608sbaiThe Buckle, Inc. common stock at
$27.875 per share. These options will be earnedwdhdest as follows:

3a. One-half of the options will be earned uporedaination by the Compensation Committee that trepany has achieved a 10% increase
in pre-bonus net income for fiscal 1997. These eoptions will vest one-third immediately, onedhdn January 30, 1999 and one-third on
January 29, 2000.

3b. The second half of the options will be earngdrudetermination by the Compensation CommitteetieaCompany has achieved a 30%
increase in pre-bonus net income for fiscal 199&SE earned options will vest one-third immediatehe third on January 30, 1999 and one-
third on January 29, 2000.

3c. If the 10% and/or the 30% performance goalfatachieved, the respective options will ultinhaiest on December 31, 2006, even
though they have not been earned.

The cash bonus will be paid on or before April @Bofiwing the close of the fiscal year. For calcingtthis bonus, "pre-bonus net income”
shall be defined as the Company's net income frpenations after the deduction of all expenses,uehiety administrative and store manager
percentage bonuses and excluding income taxemdutling draws against such bonuses. Net incoora fiperations does not include
earnings on cash investments. For this purposénoaine shall be computed by the Company in acemelavith the Company's normal
accounting practices, and the Company's calculatiat be final and conclusive



Any person eligible for a bonus who is no longeptyed, for whatever reason, by The Buckle Incthanlast day of such fiscal year shall
forfeit any right, claim or interest to any yearmdoonus.

4. A credit limit of $3,500 has been establishedyour The Buckle charge account, subject to ancliahge as determined by management.
Please make sure your charge account balance dbexaeed this limit. You may have payments madeto charge account via payroll
withholding during the year.

Management is committed to reviewing its policiestinually. Accordingly, the statements outlineaab are subject to review and change
by management at any time, with or without notice.

| understand | have the right to terminate my emplent with The Buckle, Inc. at any time, with orthidut notice, and The Buckle, Inc.
retains the same right, with or without cause diceo| recognize, therefore, that | am an "at'Welnployee.

This acknowledgment supersedes any prior acknowiedg or agreement with the Company. This acknowtesig does not constitute an
agreement of employment with The Buckle, Inc.

April 1, 1997
The Buckle, Inc.

Acknowledged by: Wayne DaugheDate: April 14, 199"




EXHIBIT 10.11
PROGRAMMED LENDING NOTE

$5,000,000.00 MAY 23, 1996

The undersigned jointly and severally promise(9)ayp to the order of FIRST NATIONAL BANK AND TRUSTO. OF KEARNEY
("Lender") the sum of FIVE AND NO/100 DOLLARS, oo snuch thereof as may be advanced from time to, tmitl interest at the rate set
forth below (calculated on the basis of actual degpsed in a 365 day year) on the unpaid prindipknce until this Note is fully paid.
Principal and interest shall be payable at Lenddfise, or at such other place as the holder Harey designate, in lawful money of the
United States. Unless otherwise provided hereipatments shall be applied first to accrued intexed the balance to principal.

The interest rate of this Note shall be:

/I an annual rate of %.

// an annual rate Lender's ReferBate as established from time to time each &smntpe interest rate to be effective on
the day of a change in the Reference Rate. Thalimterest rate shall be %.

/I an annual rate Lender's ReferRate, to be adjusted on the dagobf @uring the term of this Note. The
initial interest rate shall be %.

/X/ an annual rate 0.00% ABOVE NEW YORK PRIME AS PIUSHED IN THE WALL STREET JOURNAL AS ESTABLISHED ROM
TIME TO TIME . The initial rate shall be 8.25%. émest after maturity (whether this Note maturesléynand, acceleration or lapse of time)
shall be charged on the outstanding principal ¢duéat / / % above the rate at mgtoritX/ 16.0% ("Default Rate"). In no
event shall the interest charged on this Note akte® maximum rate, if any, allowed by law.

Principal and interest shall be due in a singlenpayt on N/A or as follows:

MONTHLY INTEREST PAYMENTS DUE BEGINNING JULY 1, 199 6, AND CONTINUING MONTHLY THEREAFTER,;

and, if not sooner paid, all unpaid principal asdraed interest shall be due and payable on MAY199y7

IXI (Check if applicable) If any payment of prineipor interest is not paid within 15 days after thie date, a late charge of four percent(4%)
of the amount of the delinquent payment may besasseby the holder; provided, however, that nothintgis paragraph shall limit or affect
the holder's right to accelerate the sums owingeuttds Note as set forth below or any other rigintd remedies of the holder hereunder or
under the Loan Documents (as defined below).

The term "Lender's Reference Rate" shall meanesasthblished by the Lender from time to time f®irternal use and guidance in the
pricing of loans. Lender may, at its sole discmetichange its Reference Rate and the undersigmed(aythat Lender is not obligated to give
notice of changes in Lender's Reference Rate er atkdex used for establishing the interest ratihisfNote. No representation is made that
Lender's Reference Rate or other index used fabksiing the interest rate of this Note is eittier lowest, the best or a favored rate.

This obligation may be prepaid, in whole or in pattany time without penalty. Any partial prepayrnghall not postpone the due date or
change the amount of any subsequent installments.

All advances under this Note made after maturitgny/, are subject to all terms and conditions tfeaed are due and payable on demand;
provided that Lender has no obligation to make ahyances or readvances after maturity.

Upon non-payment of any installment of principalrderest when due; or if holder shall at any tinedieve that the prospect of timely
payment of this Note is impaired; or upon the dedigsolution, termination of existence, insolvenaysiness failure or appointment of a
receiver of any part of the property of, or upog assignment for the benefit of creditors by, arakaer(s), endorser(s), surety(ies) or
guarantor(s) of this Note; or upon the occurrerfcang event of default under any of the Loan Docntsgethe holder shall have the right to
declare the entire balance due and payable withatite. If this Note is payable on demand nothiogtained herein shall prevent the holder
from demanding payment of this Note at any time fanény reason without prior notice. The failufetee holder to exercise this option to
accelerate, or to exercise any other right or rgnfesleunder or under the Loan Documents, shalkkowstitute a waiver of such option, right
or remedy, and the holder may exercise such optigint or remedy during any existing or subsequifiault regardless of any prior
forbearance.

The undersigned agree(s) to pay all costs, feeggnehses incurred by the holder in connection aiith action taken to collect any sums due
hereunder or under the Loan Documents, to enfarggeovisions hereof or of the Loan Documents ogoriotect any of the holder's rights
hereunder or under the Loan Documents (collectiv&psts"). Such Costs shall include, but not bétéd to, costs of title searches,
commitments and policies, sums advanced to disehags on or otherwise to protect any collatevalthis Note, and unless prohibited by
law reasonable attorney fees. Such Costs shalithedato the principal sum due hereunder and dréevdst at the Default Rate.

Lender shall have at all times a security inteiresind right of set-off against the balances in degosit account with respect to which the
maker(s) and endorser(s) hereof, or any of theeparties, and may at any time, without notice )yatie



same against payment of this Note or any othegatitin of the undersigned to Lender, whether dugotrregardless of the existence or
amount of any other security held by Lender.
The holder hereof may without notice to or cons#nand without releasing or diminishing the lidyilof, any maker or endorser of this Nc

(i) agree with any maker hereof to modify the mt@ny terms of payment of this Note, or any teofithe Loan Documents without
limitation; (ii) sell, exchange, cancel, releasgrender, realize upon or otherwise deal with in smanner and in any order all or any part of
any collateral securing this Note; or (iii) releas® party to this Note. Each maker and endorseresgresentment, demand, notice of
dishonor and protest, and consents to any numbextensions and renewals for any periods withotiteoThe undersigned agree(s) that
each provision whose box is checked is part oftuite. This Note shall be the joint and severalgattion of all makers, sureties, guarantors
and endorsers and shall be binding upon each of, tieir successors and assigns. This Note shglbberned by the laws of the State of
Nebraska. This Note is governed by, and Lendentiled to the benefits of, any and all loan agrestts), security agreement(s), mortc

(s), deed(s) of trust, and other security documexgsuted by the undersigned, or any of them varfaf Lender, including without limitatio
LOAN

AGREEMENT DATED 5-23-96 (collectively, "Loan Documis").
These funds are advanced for the purpose of WORKIMBITAL
THE BUCKLE, INC.

BY DAN HIRSCHFELD

Note No. LINE 229351 Address PO BOX 1480

KEARNEY NE 68848



EXHIBIT 10.12
LOAN AGREEMENT

This LOAN AGREEMENT ("Agreement") is made as of @&RD day of MAY,

1996, between FIRST NATIONAL BANK AND TRUST CO. (&.EARNEY ("Lender") and THE BUCKLE, INC. ("Borrowerwhether on¢
or more; unless expressly indicated otherwisagédrences to Borrower shall be both individualtig @ollectively if Borrower is more than
one person and/or entity).

I. THE LOAN
1.1 Loan. Lender shall lend Borrower the sum 0086,000.00 (the "Loan"), as evidenced by the foltmnote(s)
PROGRAMMED LENDING NOT OF EVEN DATE IN THE AMOUNT O F $5,000,000.00

(the "Note," whether one or more), and pursuaniéaterms of a loan commitment letter dated 199 ("Commitment Letter"). The
Loan shall be governed by the terms of this Agregitee Commitment Letter, the Note and the otheah Documents” (as defined in the
Note), all of which are incorporated herein by refeee. The terms and conditions of this AgreenmaetCommitment Letter, the Note and
other Loan Documents shall be considered cumulatieenot exclusive or alternative.

1.2 PROGRAMMED LENDING. With respect to that portiof the Loan, if any, that is represented by onmore programmed lending
notes, Lender at Borrower's request will advanoel$uunder and in accordance with the terms of sach note from time to time as long as
the outstanding principal balance does not exdeedntaximum principal amount of the note. The agbuiaicipal balance outstanding at any
one time may be increased or decreased from tirtim#oas a result of advances by Lender and pasisnBorrower, and a payment by the
Borrower during the term of a programmed lendingerad the entire principal balance of such notdl st operate as a discharge of
Borrower under the note.

1.3 ADVANCES. All Loan advances may be made to Bamr's regular checking account number 3R6- A check or other charge presel
against this account in excess of the account balaray be treated by Lender as a request for a adaance, and payment by Lender of any
such check may at its option constitute a Loan adeainder this Agreement. Advances, if made putdoahe payment of a check or other
charge, shall be debited to the Loan balance atlted to the checking account balance, and uokksswise agreed by Lender shall be in
multiples of $1,000 or an amount equal to the udys®tion of the maximum credit available if lekan $1,000.

[I. CONDITIONS OF LENDING/ADVANCES

The obligation of Lender to make the Loan and atwaaces under the Note(or any of them if more thraa) is subject to the following
conditions precedent: (a) Borrower is not in defanlder any provisions of this Agreement, the Cotmant Letter, any Note or any other
Loan Documents; (b) all warranties and represeantatof Borrower under this Agreement, the Commitniertter, the Note and the other
Loan Documents are true as of the date of the stgd@dvance; (c) no litigation or other legal peating is pending or threatened against
Borrower that has not been disclosed to Lenderriting before the date of the Loan or advancetlfdje is no material adverse change in the
financial condition or earning power of Borrowerasty guarantor of the Loan, or material decreaskdrvalue of any security for the Loan;
and (e) there is no change in any law or regulatieh makes it unlawful for Lender to make the Loamadvances under the Note (or any of
them if more than one) or to give effect to Lenslebligations as contemplated hereby. Further, enthy require appropriate
documentation as to the reason for a requestedhae\vzfore making an advance.

lll. SECURITY

3.1 LOAN DOCUMENTS. All advances and readvancesearaatsuant to the Note (or any of them if more thae) and this Agreement st
be secured by all security agreements, mortgagesl(d) of trust and other security documents s#t fo the Note and included within the
term "Loan Documents" therein. Such security séedlure all existing and future indebtedness oweBldsyower to Lender.

3.2 FURTHER ASSURANCES. Borrower agrees to exeantedeliver such security agreements, financingstents, and other such
documents as Lender will require for perfectiose€urity interests, liens, and other security desdrabove, as Lender may reasonably
request at any time from time to time in form datitory to Lender.

IV. COVENANTS



Until payment of all sums owing under this Agreeméme Commitment Letter, the Note and the othearLBocuments Borrower shall:

4.1 FINANCIAL INFORMATION. Furnish to Lender witheasonable promptness the following financial infation:

4.2 LEGAL PROCEEDINGS. Notify Lender in writing ahy material legal action or proceeding commencganat Borrower.

4.3 ENVIRONMENTAL LAWS. Keep its property and opg&oas in compliance with all applicable laws, om@ices and regulations relating
to industrial hygiene or environmental protectioollectively, "Environmental Laws"); allow Lendey énter Borrower's property to conduct
any and all inspections and testing that Lendesaeably deems necessary or desirable to deterntiether Borrower is in compliance with
Environmental Laws; notify Lender of any spill,@ake or discovery of any substance deemed to laedwas or toxic under any
Environmental Laws (collectively, "Hazardous Maadsi) on, onto or from any of Borrower's propertiestify Lender of any order, request,
notice or other form of written or oral communicatifrom any governmental agency relating to anyation or potential violation of any
Environmental Laws in connection with any of Boreng properties; and indemnify and hold harmlesslee, its directors, employees and
agents, and any successors to Lender's interest,&nd against any and all claims, damages, l@swkBabilities arising in connection with
the presence, use, disposal or transport of angidans Materials on, under, from or about Borrosveroperty. NOTWITHSTANDING
ANYTHING CONTAINED IN THIS AGREEMENT TO THE CONTRAR, THE PROVISIONS OF THIS PARAGRAPH 4.3, INCLUDIN
WITHOUT LIMITATION BORROWER'S OBLIGATION PURSUANT D THE FOREGOING INDEMNITY, SHALL SURVIVE
PAYMENT OF THE LOAN.

4.4 MAINTAIN ENTITY. If Borrower is or includes aarporation or partnership, maintain its existene@ auly organized corporation anc
partnership and promptly notify Lender of any cheamgits articles of incorporation and/or partngesiigreement.

V. WARRANTIES AND REPRESENTATIONS Borrower warrardad represents to Lender as follows:

5.1 FINANCIAL STATEMENTS. All financial statementslating to Borrower provided to Lender fairly sft the financial condition of
Borrower as of the dates of such statements, avé tias been no material adverse change in thecfalaondition of Borrower since the
dates thereof.

5.2 PROCEEDINGS. No proceedings exist or are tereat against Borrower that will substantially addeasely affect Borrower's conditic
financial or otherwise.

VI. OTHER COVENANTS, WARRENTIES AND REPRESENTATIONS addition to the above covenants, warrantiesraptesentations,
Borrower covenants, warrants and represents todreamifollows:

VII. EVENTS OF DEFAULT In addition to anything caihed in the Commitment Letter, the Note and timeiokoan Documents, the
occurrence of any of the following shall constitateEvent of Default by Borrower:

7.1 FAILURE OF PAYMENT. Failure to pay in full glirincipal and interest under the Note (or any efthif more than one) when due.

7.2 FALSE WARRANTIES OR REPRESENTATIONS. Any of thearranties or representations in sections V antéréof being or
becoming materially false, or any information caméal in any schedule, statement, report, noticaoer writing furnished by or on behalf of
Borrower to Lender pursuant to this Agreement,tbermwise in connection with the Loan, being matbrilse.

7.3 BREACH OF COVENANT. A breach or failure in pemfnance of any covenant set forth in sections I #hhereof.

7.4 OTHER BREACH. A breach or failure in the penfiance of any other provision of the Agreement,spetcified above, which shall have
continued for a period of thirty (30) days aftemder has given notice of such breach or failureg breach or failure in the performance of
any term, covenant, warranty, representation cerailgreement contained in the Commitment Letter Note or any other Loan Documents,
after giving effect to any express notice requirstread/or curative period set forth therein.

7.5 OTHER INDEBTEDNESS. Any default in the paymenperformance of any indebtedness, liability digaiion of Borrower (or any or
or more of them if more than one) to Lender, netcsied above, whether now existing or hereaftésirg.



VIIl. REMEDIES The occurrence of any Event of Ddfahall constitute a default under the Note areddther Loan Documents, and Lender
shall have all rights and remedies available utltisrAgreement, the Commitment Letter, the Note,dther Loan Documents and applicable
law, including without limitation the right to dexk the entire balance of the Note immediatelyahapayable, and all such rights and
remedies shall be cumulative. No delay or omissiolbender in exercising any of its rights or renesdghall operate as a waiver of such right
or remedy or any other right or remedy of Lendad a waiver on any occasion shall not constitutaer of such right or remedy on any
future occasion.

IX. MISCELLANEOUS

9.1 GOVERNING LAW. This Agreement and the Loan sbalgoverned by the laws of the State of Nebraska.

9.2 SURVIVAL OF REPRESENTATIONS. All covenants, weanties and representations made in writing by @eer in connection
herewith shall survive the execution and deliverths Agreement, the Commitment Letter, the Natd the other Loan Documents.

9.3 BINDING EFFECT. All agreements, covenants, waties and representations in this Agreement bivadland inure to the benefit of the
respective successors and assigns of the partie®he

9.4 ASSIGNMENT. Borrower may not assign this Agreat the Commitment Letter, the Note (or any ofrihEmore than one) or any ot
Loan Documents without the express written coneéhender, which shall be exercised at Lender's didcretion.

9.5 RENEWALS; EXTENSIONS. The provisions of thisrdgment shall apply to any renewal or extensicth@f_oan, except as modified
amended in writing by the parties hereto at the tohsuch renewal or extension.

9.6 JOINT AND SEVERAL LIABILITY. If Borrower consits of more than one person and/or entity, the abibgs, liabilities, covenants,
agreements, warranties and representations codtairgr arising from this Agreement are joint aegeral as to each such person and/or
entity.

9.7 LIMITATION OF LIABILITY. LENDER SHALL NOT BE LIABLE FOR ANY CLAIMS, DEMANDS, LOSSES OR DAMAGES
MADE, CLAIMED OR SUFFERED BY ANY PARTY TO THIS AGREMENT.

9.8 ENTIRE AGREEMENT. This Agreement, the Note &mel other Loan Documents contain the entire agraenfahe parties, and cannot
be modified or altered unless reduced to writind eonsented to by all the undersigned parties.

FIRST NATIONAL BANK AND TRUST CO. OF
KEARNEY
Name and Lender

Date: 5-23-96 BY: LARR Y L. JEPSON

Title: C HAIRMAN AND CEO
Date: 5-23-96 X D AN HIRSCHFELD

THE BUCKL E, INC. Borrower
Date: 5-23-96 X

BY Borrower
Date

Borrower
STATE OF )
__________________ )
) ss.

COUNTY OF )

The foregoing Agreement was acknowledged before me

this day of, by

Notary Public



EXHIBIT 10.13
May 21, 1996

Dan Hirschfeld, Chairman & CEO
The Buckle, Inc.

2407 West 24th Street

P.O. Box 1480

Kearney, NE 68848-1480

Dear Dan:

Our bank is pleased to issue a renewal loan comenitiio your Company for another year. The purpdski® loan commitment is to provide
your Company with the funds for your financing neeelquired for this operating year, subject tofthlewing terms and condition:

1) A short term, unsecured operating line of credthe amount of $5,000,000.00 available for yase until the loan expiration date of May
31, 1997, at which time it will be subject to anhtemewal, as has been the case in previous years.

2) The interest rate charged on the unsecured tpgtane of credit will be the National Prime Rate published in the "Wall Street Journal
date of change. Interest will be billed and payabénthly on the unsecured line of credit.

3) A $5,000,000.00 irrevocable commercial lettecrafdit line, which is an increase from last yeaosmmercial letter of credit line of
$3,000,000.00.

4) The Company agrees to maintain working capttallaimes of at least $10,000,000.00.

5) The Company agrees to provide the bank withtgdgrfinancial statements consisting of a balastoeet and income statement, and to
provide the bank with an annual fiscal year endtaddinancial statement.

We appreciate this opportunity to be able to agsist fine Company with this financing package upgort of your growth objectives. If the
terms and conditions of this loan commitment atesfsetory to you, please acknowledge your accegtdny signing the following
Acknowledgment and returning it to my attentiorthie postage-paid return envelope | have providegidar convenience.

Thank you very much.
Sincerely yours,
LARRY JEPSON

Larry L. Jepson
Chairman & CEO

ACKNOWLEDGMENT
The Undersigned acknowledges and accepts thiscm@mitment with attendant terms and conditionstated, this 23rd day of May, 1996.
THE BUCKLE, INC.

BY: DAN HIRSCHFELD, CHAIRMAN & CEO 5/ 23/96

Dan Hirschfeld, Chairman & CEO Date



Exhibit 11

THE BUCKLE, INC.

COMPUTATIONS OF EARNINGS PER SHARE

Fifty-
Fifty-three
February 1,
1997
FINANCIAL STATEMENT COMPUTATIONS:
Net Income $13,624

NET INCOME PER SHARE:

Shares used in this computation:
Weighted average shares outstanding 6,952
Dilutive effect of stock options 363

Common and common equivalent shares 7,315

Net income per share $1.86

two and
Weeks Ended

February 3,
1996



EXHIBIT 13

SELECTED FINANCIAL DATA

FEB. 1, Feb. 3,
1997 1996
(dollar amount
share and s
INCOME STATEMENT DATA
Net sales $206,393 $172,29
Cost of sales (including
buying, distribution and

occupancy costs) 140,359 118,26
Gross profit 66,034 54,02
Selling expenses 38,361 33,16
General and

administrative expenses 7,157 6,10
Income from operations 20,516 14,76
Other income 1,151 1,15
Income before income taxes 21,667 15,92
Pro forma income taxes (1) 8,043 6,07

SELECTED OPERATING DATA
Stores open at end of period 181 16
Average sales per square foot $ 255 $ 23
Average sales per store (000's) $ 1,183 $ 1,09
Comparable store sales change 11.1% 7.

BALANCE SHEET DATA

Working capital $54,904 $37,7
Total assets $102,017 $81,6
Long term debt -
Stockholders' equity $ 78,043 $61,6

FISCAL YEAR ENDED
Jan. 28, Jan. 29, Jan. 30,
1995 1994 1993

s in thousands, except per
elected operating data)

1 $ 145,038 $129,631 $112,898

2 100,578 89,094 74,593

44,460 40,537 38,305
27,840 24,792 22,054

o ©

1 4,848 4,644 4,394

11,772 11,101 11,857
510 476 250

N

0 12,282 11,577 12,107
3 4,586 4,376 4,641

7 $ 769 $ 7,201 $ 7,466

4 147 131 104
8 $§ 225 % 238 270
4 $ 1,029 $ 1,103 $ 1,188
5% -1.8% -3.7% 10.5%

94 $28,704 $ 23,498 $ 24,569
83 $65,051 $54,408 $ 48,801

29 $51,782 $ 44,555 $ 38,255

(1) For the first quarter of fiscal 1992, the Compaperated as an S corporation and was not subjéetieral (and most state) income taxes.
Thus the pro forma income taxes are based upanastil income tax rates that would have appliechifd operated as a C corporation for

the entire year of fiscal 1992.



INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
The Buckle, Inc.
Kearney, Nebraska

We have audited the accompanying balance she@tseoBuckle, Inc. as of February 1, 1997 and Felpr8al 996, and the related statements
of income, stockholders' equity and cash flowsefach of the three fiscal years in the period ertdgmtuary 1, 1997. These financial
statements are the responsibility of the Compangisagement. Our responsibility is to express aniapion these financial statements based
on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedbhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, such financial statements presainlyf in all material respects, the financial giwsi of The Buckle, Inc. as of February 1, 1
and February 3, 1996 and the results of its opmratand its cash flows for each of the three figeaks in the period ended February 1, 1997,
in conformity with generally accepted accountingngiples.

DELOITTE & TOUCHE LLP
DELOITTE & TOUCHE LLP

Omaha, Nebraska
February 25, 1997

14



BALANCE SHEETS

FEB 1, 1997 FEB 3, 1996
(dollar amounts are in thousands)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 35,486 $ 22,499
Short-term investments 8,455 5,485
Accounts receivable, net of allowance of $312 and $240, respectively 1,387 976
Inventory 31,106 27,057
Prepaid expenses and other assets 1,965 1,329
Total current assets 78,399 57,346
PROPERTY AND EQUIPMENT (NOTE B): 49,248 45,282
Less accumulated depreciation (26,290) (21,422)
22,958 23,860
OTHER ASSETS 660 477
$102,017 $81,683
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable $ 9,407 $ 8,662
Accrued employee compensation 9,565 6,682
Accrued store operating expenses 1,677 1,197
Gift certificates redeemable 1,106 921
Income taxes payable 1,740 2,090
Total current liabilities 23,495 19,552
DEFERRED INCOME TAXES (NOTE D) 479 502
COMMITMENTS (NOTES C AND F)
STOCKHOLDERS' EQUITY (NOTE H):
Common stock, authorized 20,000,000 shares of $.05 par value;
issued and outstanding, 6,981,906 and 6,845,125 s hares, respectively 349 342
Additional paid-in capital 25,520 22,737
Retained earnings 52,174 38,550
Total stockholders' equity 78,043 61,629
$102,017 $ 81,683

See notes to financial statements.
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STATEMENTS OF INCOME

Years Ended

FEB. 1,1997 Feb. 3,1996 Jan. 28, 1995

amounts are in thousands except per share data)
SALES, Net of returns and allowances of

$13,650, $11,057 and $9,917, respectively $206,393 $172,291 $145,038
COST OF SALES (Including buying, distribution
and occupancy costs) 140,359 118,262 100,578
Gross profit 66,034 54,029 44,460
OPERATING EXPENSES:
Selling 38,361 33,166 27,840
General and administrative 7,157 6,101 4,848
45,518 39,267 32,688
INCOME FROM OPERATIONS 20,516 14,762 11,772
OTHER INCOME, Net 1,151 1,158 510
INCOME BEFORE INCOME TAXES 21,667 15,920 12,282
PROVISION FOR INCOME TAXES (Note D) 8,043 6,073 4,586
NET INCOME $ 13,624 $ 9,847 $ 7,696
NET INCOME PER SHARE $ 1.86 $ 1.40 $ 1.10
WEIGHTED AVERAGE SHARES OUTSTANDING 7,315 7,020 7,027

See notes to financial statements.
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Cc

BALANCE, January 29, 1994, as
previously reported $

Restatement for reduction of issued
shares of capital stock (Note A)

BALANCE, January 29, 1994,
as restated

Common stock (2,750 shares)
issued on exercise of stock options

Repurchase of common stock
(45,500 shares)

Net income

BALANCE, January 28, 1995

Common stock (11,250 shares)
issued on exercise of stock options

Repurchase of common stock
(5,900 shares)

Net income

BALANCE, February 3, 1996

Common stock (136,781 shares)
issued on exercise of stock options

Tax benefit related to exercise of
employee stock options

Net income

BALANCE, February 1, 1997

See notes to financial statements.

STATEMENTS OF STOCKHOLDERS' EQUITY

ADDITIONAL
OMMON PAID-IN RETAINED TR EASURY
STOCK CAPITAL EARNINGS STOCK TOTAL
(dollar a mounts are in thousands)

348 $24,115 $21,007 $(915) $44,555
4) (911) - 915 -
344 23,204 21,007 - 44,555

- 25 - - 25

2) (492) - - (494)

- - 7,696 - 7,696
342 22,737 28,703 - 51,782

1 101 - - 102

1) (101) - - (102)

- - 9,847 - 9,847
342 22,737 38,550 - 61,629

7 2,041 - - 2,048

- 742 - - 742

- - 13,624 - 13,624
349 $25,520 $52,174 $ - $78,043
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STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income
Adjustments to reconcile net income to net
cash flows from operating activities:
Depreciation
Deferred taxes
Loss on disposal of assets
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other assets
Accounts payable
Accrued employee compensation
Accrued store operating expenses
Gift certificates redeemable
Income taxes payable

Net cash flows from operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of property and equipment
Proceeds from sale of property and equipment
Increase in other assets
Purchase of short-term investments
Proceeds from maturities of short-term investm ents
Net cash flows from investing activities
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of common stock
and exercise of stock options
Purchases of common stock
Net cash flows from financing activities
NET INCREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, Beginning of year

CASH AND CASH EQUIVALENTS, End of year

See notes to financial statements.

YEA

FEB. 1, 1997 FEB. 3,1996 JAN.

(AMOUNTS ARE IN TH

$13,624 $9,847
5,346 5,430
167 (423)
- 65
(411) 28
(4,049) (10,068)
(84) 27
745 2,697
2,882 2,253
481 336
185 142
(351) 1,254
18,535 11,588
(4,489) (6,223)
45 4
(182) (137)
(6,786) (5,097)
3,816 2,829
(7,596) (8,624)
2,048 102
- (102)
2,048 -
12,087 2,964
22,499 19,535
$ 35,486 $22,499
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RS ENDED
28, 1995
OUSANDS)
$7,696
5,135
71
175
31
(4,097)
(21)

2,825
364



NOTES TO FINANCIAL STATEMENTS

YEARS ENDED FEBRUARY 1, 1997, FEBRUARY 3, 1996 ANDJANUARY 28, 1995
(dollar amounts are in thousands except per steeg d

A. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

FISCAL YEAR - The Buckle, Inc. (the Company) hasfiscal year end on the Saturday nearest JandalBreferences in these financial
statements to fiscal years are to the calendarigeahich the fiscal year begins. Fiscal year 188resents the 52-week period ended
February 1, 1997. Fiscal year 1995 represents3heeek period ended February 3, 1996 and fiscal 3894 represents the 52-week period
ended January 28, 1995.

NATURE OF OPERATIONS- The Company is a retailer of medium to bettecguticasual apparel for fashion conscious younganen
women operating in 181 stores located in the 22sthroughout the central United States, as ofueeh 1, 1997.

During fiscal 1996, the Company opened seventeensbt@res and substantially renovated four storesing fiscal 1995, the Company
opened seventeen new stores and substantiallyatetbeight stores. During fiscal 1994, the Compapgned sixteen new stores and
substantially renovated twelve stores.

INVENTORIES - Inventories are stated at the lowkecast or market. Cost is determined by the firstfirst-out method.

DEPRECIATION AND AMORTIZATION -Property and equipment are stated on the basismirical cost. Depreciation is provided usir
combination of accelerated and straight-line meshmased upon the estimated useful lives of thesasHee majority of the property and
equipment have useful lives of five to ten yearhuhe exception of a building, which has an estadaiseful life of 31.5 years.

CASH EQUIVALENTS - For purposes of the statementagh flows, the Company considers all highly kbdébt instruments with a
maturity of three months or less when purchasdzktoash equivalents.

SHORT-TERM INVESTMENTS - Short-term investments eagried at amortized cost. All of the Company@arsterm investments have
been classified as held-to-maturity securities. ifilvestments are all municipal bonds, U.S. Treasenurities or repurchase agreements and,
at February 1, 1997, they have an aggregate faievaf $8,575 compared to a carrying value of $8,48cluded in the statements of income,
is interest income of $1,023, $766 and $471 fadiyears 1996, 1995 and 1994, respectively.

PRE-OPENING EXPENSES - Costs related to opening steres are expensed as incurred.

FINANCIAL INSTRUMENTS AND CREDIT RISK CONCENTRATIOI$ - Financial instruments, which potentially subjéwt Company t
concentrations of credit risk, are primarily casld ahort-term investments and accounts receivabie Company places its investments
primarily in tax-free municipal bonds or U.S. Tregssecurities with short-term maturities, and tgrthe amount of credit exposure to any
one entity. Concentrations of credit risk with resjpto accounts receivable are limited due to #tane of the Company's receivables; mainly
layaways, for which the Company retains possegsitime merchandise until the customer's accoupdiid in full and employee receivables,
which can be offset against future compensa



NET INCOME PER SHARE- Net income per share is based on the weightecdgeenumber of shares of common stock and comnoek st
equivalents outstanding during the year as caledlahder the treasury stock method.

USE OF ESTIMATES - The preparation of financiakstaents in conformity with generally accepted aatimg principles requires
management to make estimates and assumptiondfiztttae reported amounts of assets and lialsliied disclosure of contingent assets
liabilities at the date of the financial statemeams! the reported amounts of revenues and expduoseg the reporting period. Actual results
could differ from these estimates.

STOCK-BASED COMPENSATION - The Company accountsif®istock-based compensation under provisionsocabanting Principles
Opinion 25, Accounting for Stock Issued to Emplayé&PB 25).

RESTATEMENT - Effective January 1, 1996, the StHtélebraska amended the law regarding the acaquisitf a corporation's own shares
of capital stock. Such acquisitions now constititares that are still authorized but are not cemsitlissued. Therefore, the Company has
restated the accompanying statements of stocklleiguity as of the beginning of the earliest ywasented to reflect the reduction of issued
shares of such treasury stock held by the Compgmg.restatement had no impact on the Companydtses operations.

B. PROPERTY AND EQUIPMENT

A summary of the cost of property and equipmenbfes:

FEB. 1, 1997 Feb. 3, 1996
Land $ 39 $ 39
Building and improvements 1,268 1,249
Office equipment 2,553 2,728
Transportation equipment 1,720 1,681
Leasehold improvements 19,170 17,101
Furniture and fixtures 22,931 20,685
Shipping/receiving equipment 1,179 1,156
Screenprinting equipment 102 93
Construction-in-progress 286 550
$ 49,248 $ 45,282

C. FINANCING ARRANGEMENTS

The Company has available an unsecured line ofta&@5 million and an $5 million letter of credcility. Borrowings under the line of
credit and letter of credit provide for interesbi® paid at a rate equal to the prime rate puldigh@he Wall Street Journal on the date of the
borrowings. There were no bank borrowings at Fatyria1997 and February 3, 1996 or at any timerdufiscal 1996, 1995 and 1994. The
Company had outstanding letters of credit totalh333 and $590 at February 1, 1997 and Februgk93, respectively.
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D. INCOME TAXES

The provision for income taxes consists of:

FISCAL YEAR
1996 1995
Currently payable:
Federal $6,456 $5,123 $
State 1,420 1,373
Deferred 167 (423)
Total $8,043 $6,073 $

Total tax expense for the year varies from the arhadnich would be provided by applying the statytmcome tax rate to earnings before
income taxes. The major reasons for this differdpgpressed as a percent of pre-tax income) dialaws:

1996 19
Statutory rate 35.0% 35
Surtax exemption (0.5) ©
State income tax effect 5.0 5
Tax exempt interest income (1.9) (1
Expenses not deductible 0.1 0
Benefits of state tax credits (0.6)

37.1% 38

Deferred tax assets:

Inventory $ 499

Option compensation 740
Accrued vacation 197
Allowance for doubtful accounts 106
Gift certificates 47

Other 37

Deferred tax liabilities - depreciation $ 479

The deferred tax assets are classified in prepqdreses and other assets.

Fiscal Year
95 1994
0% 35.0%
7) (0.9)
5 4.6
.8) (1.6)
1 0.2
1% 37.3

1997 Feb 3, 1996

Cash paid for income taxes was $6,433, $4,407 8nf¥ in fiscal years 1996, 1995 and 1994, respelgti
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E. RELATED PARTY TRANSACTIONS

Prior to the sale of a building to an unrelateddimarty, the Company operated one store in aitatélased from Thre®'s Partnership, whic
was owned by directors and officers of the Compé&ty/rent was paid under this lease during fiscakyd 996 and 1995. Rent paid under this
lease amounted to $13 for fiscal year 1994. Inadudeother assets is a $600 note receivable fréifa asurance trust fund controlled by the
Company's Chairman. The note is secured by arffierance policy on the Chairman.

F. LEASE COMMITMENTS

The Company conducts its operations in leasedtiasiunder numerous noncancellable operating fe@sgiring at various dates through
January 31, 2009. Most of the Company's stores leage terms of approximately ten years and gdpelalnot contain renewal options.
Operating lease base rental expense for fiscal, 19885 and 1994 was $11,493, $9,947 and $8,653ectsely. Most of the rental payments
are based on a minimum annual rental plus a pexrgertf sales in excess of a specified amount. Rexge rents for fiscal 1996, 1995 and
1994 were $847, $474 and $284, respectively. Totate minimum rental commitments under these dpeydeases are as follows:

FISCAL YEAR
1997 $12,506
1998 12,603
1999 12,611
2000 12,436
2001 11,725
Thereafter 28,359
Total minimum payments required $90,240

G. PROFIT SHARING PLAN

The Company has a 401(K) profit sharing plan coxgdll eligible employees who desire to particip&@entributions to the plan are based
upon the amount of the employees' deferrals andnti@oyer's matching formula. The Company's matshontribution relates to the
employees' deferrals up to 6% of the employeespemsation. The Company has elected to make matchimgibutions equal to 100% of t
employees' deferrals not exceeding 6%. The tofatese under the profit sharing plan was $638, $6wb6$480 for fiscal years 1996, 1995
and 1994, respectively.

H. STOCK-BASED COMPENSATION

The Company has several stock option plans thaigedor granting of options to purchase commoristo designated employees, officers
and directors. The options may be in the form oéitive stock options or nonqualified stock optjcarsd are granted at fair market value on
the date of grant. The option plans have variossing schedules, ranging from being fully vestedae of grant to vesting over a four year
period. One of the option plans is performance dag®ereby the actual number of options that vesbigingent upon the attainment of
certain levels of future pre-bonus, pre-tax incoiifee options generally expire ten years from the dagrant. At February 1, 1997, 381,713
shares of common stock were available for graneutitk various option plans.
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The Company accounts for its stock-based compamsatider the provisions of Accounting PrinciplesaBbOpinion No. 25, Accounting for
Stock Issued to Employees (APB Opinion No. 25),alvhitilizes the intrinsic value method. Compensatiost related to stock-based
compensation was $1,400, $825 and $0 for the fiszals ended 1996, 1995 and 1994, respectively.

If compensation cost for the Company's stock-basatpensation plan had been determined based daith@lue at the grant dates for
awards under the plans consistent with the metfi®&FAS No. 123, Accounting for Stock-Based Comp#arathe Company's net income
and net income per share would have been redudéé foro forma amounts indicated below:

1996 1995
Net income As reported $13,624  $9,847
Pro forma $13,362  $9,596
Net income per share As reported $ 186 $1.40
Pro forma $ 183 $137

The weighted average fair value of options grauigihg the year was $9.30 and $6.95 per optiol 896 and 1995, respectively. The fair
value of options granted under the Plans was ettohet the date of grant using a binomial optianipg model with the following
assumptions:

1996 1995
Risk-free interest rate 6.00% 7.00%
Dividend yield 0.00% 0.00%
Expected volatility 40.0% 40.0%
Expected life (years) 6.0y ears 6.0 years

A summary of the Company's stock-based compensadtitvity related to stock options for the lastthfiscal years is as follows:

1996 1995 1994
Weighted Weighted Weighted
Average Average Average
Exercise Exercise Exercise
Number Price Number Price Number Price
Outstanding - beginning of year 983,270 $15.0 9 789,820 $14.61 754,620 $14.56
Granted 217,400 19.1 3 209,600 13.81 42,600 18.28
Expired/terminated (27,989) 17.2 6 (5,050) 15.83 (4,650) 13.45
Exercised (136,780) 15.0 3 (11,100) 9.00 (2,750) 9.00
Outstanding - end of year 1,035,901 $15.9 3 983,270 $15.09 789,820 $14.61

There were 979,119, 919,132, and 712,328 optioecesable at February 1, 1997, February 3, 199% January 28, 1995, respectively.
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The following table summarizes information abowicktoptions outstanding as of February 1, 1997:

OPTIONS OUTSTANDING OPTIONS EXERCISABLE
WEIGHTED
AVERAGE WEIGHTED WEIGHTED
REMAINING AVERAGE AVERAGE
RANGE OF NUMBER CONTRACTUAL EXERCISE NUMBER EXERCISE
EXERCISE PRICES OUTSTANDING LIFE PRICE EXERCISABLE PRICE
Cc>
$9,000 $ 9,000 353,575 4.88 YEARS $ 9.00 353,575 $ 9.00
$12.500 $14.250 149,850 7.98 13.78 133,350 13.77
$14.875 $16.750 107,975 7.01 16.24 107,450 16.25
$18,000 $20,000 258,351 8.58 18.93 220,507 18.93
$25,500 $27,750 165,150 6.03 27.73 163,987 27.74
$34,500 $36,750 1,000 9.45 35.85 250 35.85
1,035,901 6.66 $15.93  979.119 $15.83

I. QUARTERLY FINANCIAL DAT (UNAUDITED) Summarized garterly financial information for fiscal 1996 atél95 are as follows:

QUARTER
FISCAL 1996 First Second Third Fourth Total
Net Sales $39,917 $43330 $ 61,073 $62,073 $206,393
Gross profit $11,289 $12,443 $ 20,867 $21,435 $66,034
Income from operations $1,921 $2982 $ 7,532 $8,081 $20,516
Net Income $1,301 $2,022 $ 4,807 $5494 $13,624
Net Income per share $ 0.18 $ 0.28 $ 065 $ 075 $ 1.86

QUARTER
FISCAL 1995 First Second Third Fourth Total
Net sales $30,852  $34,614 $50,298 $56,527 $172,291
Gross profit $8,310 $9,461 $16,353 $19,905 $ 54,029
Income from operations $ 751  $1,711 $5572 $6,728 $14,762
Net Income $ 7.14 $1,195 $3544 $4,394 $ 9,847
Net Income per share $ 0.10 $ 0.17 $ 050 $ 063 $ 1.40

24



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

The following table sets forth certain financiatalaxpressed as a percentage of net sales andrttenfage change in the dollar amount of
such items compared to the prior period.

Percentage of Net Sales Percentage Increase (Decrease)
FEB.1, Feb.3 , Jan. 28, Fiscal Year
1997 1996 1995 1995t0 1996 1994 to 1995

INCOME STATEMENT DATA
Sales 100.0% 100.0 % 100.0% 19.8%  18.8%

Cost of sales (including
buying, distribution and

occupancy costs) 68.0% 68.6 % 69.4% 18.7%  17.6%
Gross profit 32.0% 314 % 30.6% 22.2%  21.5%
Selling expenses 18.6% 19.3 % 19.2% 15.7% 19.1%
General and

administrative expenses 35% 35 % 3.3% 17.3%  25.9%
Income from operations 9.9% 8.6 % 8.1% 39.0% 25.4%
Other income .6% .6 % 4% -.6% 127.0%
Income before provision

for income taxes 10.5% 9.2 % 8.5% 36.1%  29.6%
Income taxes 3.9% 3.5 % 3.2% 32.4% 32.4%
Net income 6.6% 5.7 % 5.3% 38.4%  28.0%

FISCAL 1996 COMPARED TO FISCAL 1995

Net sales increased from $172.3 million in fisc@®3 to $206.4 million in fiscal 1996, a 19.8% irase. Based upon the retail calendar, fi
1996 was a 52-week year compared to 53 weeks ipribeyear, giving retailers one less week of satefiscal 1996. Comparable store sales
increased by $17.8 million, or 11.1% for the 52 keeef fiscal 1996 compared to the same 52 weelogeni the prior year. The Company t
3.3% sales growth in fiscal 1996 that was attribletao the inclusion of a full year of operatingués in fiscal 1996 for stores opened in fis
1995 and 7.3% from the opening of 17 new stords@al 1996. The remaining difference of 1.9% ig doi the $2.2 million in sales during
extra week of fiscal 1995. The Company's averatgsl mrice of merchandise increased $3.70 per piediscal 1996 compared to fiscal 19!
primarily due to the growth in the company's focawbusiness. Average sales per square foot ina&a$éo, from $238 to $255.

Gross profit after buying, distribution and occupacosts increased $12.0 million in fiscal 199&66.0 million, a 22.2% increase. As a
percentage of net sales, gross profit increased 8b.4% in fiscal 1995 to 32.0% in fiscal 1996. Tierease was primarily attributable to a
decrease in occupancy costs as a percentage sdlastdue to leverage provided by the increasermparable store sales, as well as,
improvement in the actual merchandise margin fodi 1996 compared to fiscal 1995. These incresees partially offset by an increase in
the percentage of redemptions from Primo cards eoeajto the prior year. The Primo card is a fregjgsbopper incentive program
implemented in October, 1994. The card rewardsugatishoppers with a $10 coupon after each $30@.speentory shrinkage increased

to .7% in fiscal 1996 compared to .6% in fiscal 399
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Selling expenses increased from $33.2 million fecdl 1995 to $38.4 million for fiscal 1996, a 1% Thcrease. Selling expenses as a percent
of net sales decreased to 18.6% for fiscal 199@ ft8.3% for fiscal 1995. This decrease was pripatlributable to improvements in the
sales salaries as a percentage of net sales llgastfaet by higher bonus accruals for incentibesed upon net profits.

General and administrative expenses increased$fnmillion in fiscal 1995 to $7.2 million in fiat 1996, a 17.3% increase. As a
percentage of net sales, general and administraipenses remained constant compared to the réor sit 3.5%.

As a result of the above changes, the Companydsriadrom operations increased $5.8 million to $20illion for fiscal 1996 compared to
$14.8 million for fiscal 1995, a 39.0% increasesdme from operations was 9.9% as a percentaget shfes in fiscal 1996 compared to 8.
in fiscal 1995.

Other income for fiscal 1996 decreased .6% frorafid 995. Although the overall change was minira#lier income decreased compared to
the previous year due to an accrual of state teatitives receivable of approximately $240,000 rdedrin the first quarter of fiscal 1995. The
decrease was offset by an increase in interestriadoom higher levels of cash and short term innesits in fiscal 1996 compared to fiscal
1995.

Income tax expense as a percentage of pre-tax meas 37.1% in fiscal 1996 compared to 38.1% itafid 995. The decrease in the income
tax percentage rate was primarily due to the beneficertain state investment tax credits andtdwelower effective state income tax rate.

FISCAL 1995 COMPARED TO FISCAL 1994

Based upon the retail calendar, fiscal 1995 wa3 awéek year compared to 52 weeks in the prior ygaing retailers an extra week of sales.
During fiscal 1995, net sales increased to $172lBomcompared to $145.0 million in fiscal 1994 48.8% increase. Comparable store sales
increased by $10.5 million, or 7.5% for the 53 weekfiscal 1995 compared to the same 53 week gémithe prior year. The Company had
3.3% sales growth in fiscal 1995 that was attribletdo the inclusion of a full year of operatingués in fiscal 1995 for stores opened in fi
1994 and 6.5% sales growth from the opening ofeéW stores throughout fiscal 1995. The remaining4lds the sales increase came from
$2.2 million in sales during the extra week of fiseal year. The comparable store sales gain ebfilom various factors including strong
denim sales, and a growing men's shoe business$r@andncreases in the average retail price of mmandise. The Company's average retail
price of merchandise increased $1.00 in fiscal 1@896pared to fiscal 1994, due to the gains in #@rd and shoe categories as well as the
affect of changes in fashion demands. Average galesquare foot increased 5.8%, from $225 to $238.

Gross profit after buying, distribution, and occopg costs increased $9.6 million in fiscal 199%%@.0 million, a 21.5% increase. As a
percentage of net sales, gross profit increased 8@.6% in fiscal 1994 to 31.4% in fiscal 1995.nicrease was primarily attributable to
leverage in the occupancy costs created by inadesades and by the average occupancy cost of thedstores opened during fiscal 1995
being less than the new store average for eadiregidst three years. The Company also had imprawamenerchandise margins for fiscal
1995, which were offset by the increase in redeomgtiof the Primo cards compared to the 1994 figeat. Inventory shrinkage remained \
low compared to industry averages at 0.6% and fas%iscal 1995 and fiscal 1994, respectively.

Selling expenses increased from $27.8 million feedl 1994 to $33.2 million for fiscal 1995, a 1% Increase. Selling expenses as a percent
of net sales increased to 19.3% for fiscal 199 fi®.2% for fiscal 1994. This increase was primyattributable to an increase in the sales
executive management compensation, which resulted & compensation expense accrual for optiongepldn certain key management
personnel. The vesting of these options was coatingpon the company attaining specific financafgrmance criteria. The financial goals
were achieved, resulting in an accrual of $825,00®hich $220,000 was allocated to selling expense
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General and administrative expenses increased$bmillion in fiscal 1994 to $6.1 million in fiat 1995, a 25.9% increase. As a
percentage of net sales, general and administratipenses increased to 3.5% from 3.3% in the gdar. The increase in general and
administrative expenses for fiscal 1995, as a mage of net sales, resulted primarily from thelstoption compensation expense accrual for
certain key management personnel of the Compaeyained above. Of the $825,000 accrual, $380v@#¥allocated to general and
administrative expenses.

As a result of the above changes, the Companysriadrom operations increased $3.0 million to $I4ilion for fiscal 1995 compared to
$11.8 million for fiscal 1994, a 25.4% increaseedme from operations was 8.6% of net sales inlfis@885 compared to 8.1% in fiscal 1994.

Other income for fiscal 1995 increased 127.0% digenl 1994, increasing to $1.2 million from $.5llioh in the previous year. This increase
was primarily attributable to an increase in ins¢iacome of $300,000 from higher levels of casth simort term investments throughout fis
1995 compared to fiscal 1994, and to income redebased upon attaining certain employment and basimvestment levels at the corpo
headquarters in Kearney, Nebraska.

Income tax expense as a percentage of pre-tax meas 38.1% in fiscal 1995 compared to 37.3% itafi$ 994. The increase in the income
tax percentage rate was primarily due to the taat & larger share of pre-tax net income fell 8136% tax bracket compared to the prior
fiscal year.

LIQUIDITY AND CAPITAL RESOURCES

The Company's primary ongoing cash requirementfoaiaventory, payroll, new store expansion, aachodeling. Historically, the
Company's primary source of working capital hambesesh flow from operations. During fiscal 1996939and 1994 the Company's cash
flow from operations was $18.5 million, $11.6 nahi, and $12.2 million, respectively. The Company &eailable an unsecured line of credit
of $5.0 million and a $5.0 million letter of credcility, all with First National Bank and TrusCof Kearney, Nebraska. Borrowings under
both lines of credit provide for interest to becpat a rate equal to the prime rate publishedentall Street Journal on the date of the
borrowings. The Company is subject to certain caws) including a requirement to maintain $5.0ionllin working capital. As of February
1, 1997, the Company's working capital was $5418anj including $35.5 million of cash and cash e@lents.

The Company has, from time to time, borrowed addivese lines of credit during periods of peak imteey build-up. There were no
significant borrowings during fiscal 1996, 19951&94. The Company had no bank borrowings as ofuaeprl, 1997.

During fiscal 1996, 1995, and 1994, the Compangsted $4.3 million, $5.4 million, and $6.4 milliaespectively, in new store constructi
store renovation and upgrading store technologg. Tdmpany also spent $200,000, $800,000, and $80@0dfiscal 1996, 1995, and 1994,
respectively, to upgrade its computer system, rehibek distribution center and make improvementhéocorporate headquarters.

The Company believes that existing cash and cashffom operations will be sufficient to fund cunteand long-term anticipated capital
expenditures and working capital requirementskHerriext several years.

During fiscal 1997, the Company anticipates conipieapproximately 21 store construction projeats|uding approximately 17 new stores
and approximately 4 stores to be remodeled andlocated. As of March 1997, leases for 10 new sthawe been signed, and a lease for 1
additional location is under negotiation; howeact new store openings, remodels and relocat@ysvary from those anticipated. The
average cost of opening a new store is approxim&5,000, including construction costs of appmadiely $325,000 and inventory costs of
approximately $120,000. Management estimates thialt ¢apital expenditures during fiscal 1997 wel &pproximately $13 million, before
landlord allowances, estimated to be $1.5 million.
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SEASONALITY AND INFLATION

The Company's business is seasonal, with the Glassteason (from approximately November 15 to Dbeei30) and the back-to-school
season (from approximately July 15 to Septembéistdrically contributing the greatest volume of sales. For fiscal years 1996, 1995, and
1994, the Christmas and back-to-school seasonsiatsmbfor an average of approximately 40% of then@Gany's fiscal year net sales.
Although the operations of the Company are infleéehloy general economic conditions, the Company dotbelieve that inflation has had a
material effect on the results of operations duthmgpast three fiscal years. Quarterly results waay depending on the timing and amount of
sales and costs associated with the opening ofstews and the remodeling of existing stores.

STOCK PRICES BY QUARTER

The Company's common Stock trades in the over-tlietter market under the NASDAQ National Market 8gssymbol BKLE. The
Company has not paid any cash dividends in fis@8611995 or 1994, and plans no cash dividendseridreseeable future.

The number of record holders of the Company's comstock as of April 14, 1997 was 302. Based upé&orimation from the principal
market makers, the Company believes there are thare2,000 beneficial owners. The last reportedsspiice of the Company's common
stock on April 14, 1997 was $28.50.

FOLLOWING IS THE COMPANY'S QUARTERLY MARKET RANGE F OR FISCAL YEARS 1996, 1995 AND 1994.

1996 1995 1994
Quarter HIGH LOW HIGH Low High Low
First $18.75  $30.00 $16.50 $13.50 $20.25 $15.50
Second 23.25 41.50 19.00 14.75 18.50 12.00
Third 25.00 38.00 18.25 15.25 15.25 11.50
Fourth 22.00 32.50 19.50 16.25 1450 10.50

NOTES:
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EXHIBIT 23
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statements Nos. 33-07227, 33-48402 and183 on Form S-8 of our reports
dated February 25, 1997, appearing in and incotpdiay reference in the Annual Report on FornK1€FThe Buckle, Inc. for the year enc
February 1, 1997.

DELOITTE & TOUCHE LLP

Omaha, Nebraska
February 25, 1997
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ARTICLE 5

PERIOD TYPE YEAR
FISCAL YEAR END FEB 01 199
PERIOD START FEB 04 199
PERIOD END FEB 01 199
CASH 35,486,56
SECURITIES 8,454,86!
RECEIVABLES 1,698,67
ALLOWANCES 311,79!
INVENTORY 31,105,69
CURRENT ASSET¢ 78,399,45
PP&E 49,247,70
DEPRECIATION 26,290,26
TOTAL ASSETS 102,016,61
CURRENT LIABILITIES 23,494,55
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 349,09!
OTHER SE 77,693,70
TOTAL LIABILITY AND EQUITY 102,016,61
SALES 206,393,46
TOTAL REVENUES 206,393,46
CGS 140,359,07
TOTAL COSTS 45,518,06
OTHER EXPENSE¢ (1,151,253
LOSS PROVISION 0
INTEREST EXPENSE 0
INCOME PRETAX 21,667,58
INCOME TAX 8,043,83!
INCOME CONTINUING 13,623,74
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 13,623,74
EPS PRIMARY 1.8¢€
EPS DILUTED 0
End of Filing
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